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Office of International Corporate Finance
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Dear Sir or Madam

RE: BlueBay Asset Management plc

On behalf of BlueBay Asset Management plc (the “Company”}, a company
incorporated under the laws of the United Kingdom, we herewith submit
information with respect to the Company as required by subparagraph (b)(1}(iii)
of Rule 12g3-2 under the Securities Exchange Act of 1934 (the “Exchange Act”) in
order to maintain the exemption of the Company from the requirements of
section 12(g) of the Exchange Act.

Information Furnished

We last wrote to the SEC on 19" October 2007, furnishing a list of the additional
information the Company made public, filed or distributed since the date of our
previous letter. Please now find attached hereto as Appendix A a list of the
information the Company has made public, filed or distributed between 19
October 2007 and the date of this letter. Please also find enclosed copies of the
documents referred to in Appendix A,

The information and documents being furnished hereby are being furnished with
the understanding that such information and documents will not be deemed
sfiled” with the SEC or otherwise be subject to the liabilities of section 18 of the
Exchange Act, and that neither this letter nor the furnishing of such information
and documents constitutes an admission for any purpose that the Company is
subject to the Exchange Act or otherwise seeks the benefits or protections of the
U.S. legal system.

Can you please acknowledge receipt by stamping and returning the enclosed copy
of this letter, using the self-addressed envelope and Fedex payment slip also

/,2/05



If you have any questions or comments regarding the foregoing, please contact
the undersigned at the below noted phone number or e-mail address.

Yours faithfully

I

Simon Sutcliffe

Legal Associate

BlueBay Asset Management plc

77 Grosvenor Street, London, W1K 3JR

Tel: 020 7389 8372
Fax: 020 7930 7400

Email; ssutclife@bluebayinvest.com

www.bluebayinvest.com
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REG-BlueBay Asset Man <BBAY.L> Total Voting Rights
31/10/2007

RNS Number:7327G
BlueBay Asset Management PLC
31 October 2007

BlueBay Asset Management plc {"BlueBay") - Total Voting Rights and Capital

In compliance with rule 5.6.1R of the Disclosure and Transparency Rules, BlueBay
confirmg that its current issued share capital comprises 180,635,000 ordinary
shares of 0.1p each fully paid. The voting rights of all these shares are
jdentical, with each share carrying the right to one vote. BlueBay holds no
treasury shares.

The above figure of 190,635,000 may be used by shareholders as the denominator
for the calculations by which they will determine if they are required to
notify their interest in, or a change to their interest in, BlueBay under the
FSh's Disclosure and Transparency Rules.

This information is provided by RNS
The company news service from the London Stock Exchange

END
TVRBSBDGSGXGGRE
Back
BlueBay Asset Management plc is authorised angd regulated by the Financial Services Authority
home | about BlueBay | products | news & views | investors | contact us | private
sitemap [ disclaimer | privacy policy | & 2007 BlueBay Asset Management plc
Loading

http://www.bluebayinvest.com/investors/rns.htmi?id=1193 842807nRNSe7327G 10/12/2007
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REG-BlueBay Asset Man <BBAY.L> Directorate Change
05/11/2007

RNS Number:0525H
BlueBay Asset Management PLC
0% November 2007

Appointment of Mr Alan Gibbins as Non-Executive Director

The directors are pleased to announce the appointment of Mr hlan Gibbins as a
non-executive director of the Company, with immediate effect. Mr Gibbins will
alao succeed Tom Cross Brown as Chairman of the Audit Committee and will be a
member of the Remuneration Committee and Nomination Committee.

Mr Gibbins has extensive experience of public company reporting and financial
services spanning 35 years with Price Waterhouse and PricewaterhouseCoopers LLP,
having been a Partner since 1985. Mr Gibbins's responsibilities included one

of the main London audit groups and he was an Audit and Business Assurance
partner until June 2006. He gualified as a chartered accountant in 1974.

Mr Cibbins's outside interests include Membership of Council and Chairman of
the Audit Committee of Queen Mary, University of London, and he is a trustee
and the Treasurer of Emmaus Medway.

Tom Cross Brown, who has chaired the Audit Committee since IPO, remains as a
non-executive director of the Company, and a member of the Audit Committee,
Nomination Committee and Remuneration Committee.

There are no disclosures required for the purposes of LR 9.6.13,
For further information please contact:

Brunswick Group LLP 020 7404 5959
Nigel Prideaux/Tim Williamson

http://www.bluebayinvest.com/investors/rns.html?id=1194277545nRN SE0525H 10/12/2007




This information is provided by RNS
The company news service from the London Stock Exchange

END
BOAEELFBDFBZFBZ
Back
BlueBay Asset Management plc is authorised and regulated by the Financial Services Authority
home | about BlueBay | products | news & views | Investors | contact us | private
sitemap | disclaimer | privacy policy | © 2007 BlueBay Asset Management pl¢
Loading

http://www.bluebayinvest.com/investors/rs.html?id=1194277545 nRNSE0525H 10/12/2007
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REG-BlueBay Asset Man <BBAY.L> Result of AGM
14/11/2007

RNS Number:7647H
BlueBay Asset Management PLC
14 November 2007

BlueBay Asset Management plc - Results of Annual General Meeting {"AGM"}

The Board is pleased to annocunce that at the AGM of the Company held today, all
of the resolutions proposed in the Notice of Meeting were duly passed on a show
of hands.

For information, the proxy votes received were as follows:

Resolution Total votes for % Total votes % Total votes Y
against cast

Ordinary business

1 Receive the report and accounts

109,068,994 99.83% 182,376 0.17% 109,251,370
2 Approve the remuneration report

101,335,322 99.85% 155,710 0.15% 101,451,032
3 Declare a final dividend

109,363,486 100% 0 0.00% 109,363,486
4 Re-election of H-J. Rudloff

http://www.bluebayinvest.com/investors/ms.html?id=1195062643nRNSN7647H 10/12/2007



109,339,454 99.98% 24,032 0.
5 Re-election of H. Willis

109,339,454 99.98% 24,032 0.
6 Re-election of M. Poole

109,339,454 99.98% 24,032 0.
7 Re-election of T. Eccles

109,214,323 99.86% 149,163 Q.

8 Re-election of T.C. Brown

109,214,323 99.86% 149,163 0.
9 Re-election of N. Williams
109,339,454 99.98% 24,032 0.

10 Re-election of A. Khein

109,339,454 95.98% 24,032 0.

11 Re-appointment and remuneration of auditors

108,998, 913 99.81% 210,063 0.

12 Electronic Communications

109,361,061 99.,99% 2,400 0.
13 Alteration of Articles**
109,307,007 99.95% 52,532 0.

14 Authority for share buy backs

109,363,461 99.95% 0 0.

15 Authority to allot shares (section 80)

109,361,086 99.99% 2,400 0.

16 Authority to allot shares (section B9}**

109,359,388 99.95% 2,400 Q.

Notes;

*A vote withheld is not a vote in law and is not counted in the
the proportion of votes 'for' or ‘against' a resolution.

*»*Special Resolutions requiring a 75% majority.

http://www.bluebayinvest.com/investors/rns.htmi?id=11 95062643nRNSN7647H
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Name of contact and telephone number for enquiries:

James Brace, Company Secretary: 0207 389 3700

This information is provided by RNS
The company news service from the London Stock Exchange

END
RAGBIBRTMMIEEPR
Back
BlueBay Asset Management plc is authorised and regulated by the Financial Services Authority
home | about BlueBay | products | news & views | investors | contact us | private
sitemap | disclaimer | privacy policy | © 2007 BlueBay Asset Management plc
Loading

hitp://www.bluebayinvest.com/investors/rms.html?id=11 95062643nRNSN7647H 10/12/2007
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REG-BlueBay Asset Man <BBAY.L> Doc re UKLA Filing
15/11/2007

RNS Number:8418H
BlueBay Asset Management PLC
15 November 2007

BlueBay Asset Management plc - Filing of Documents with UKLA

Copies of the resolutions passed at the Company's Annual General Meeting held on
14 November 2007, other than in relation to ordinary business, have been
submitted to the UK Listing Authority, and will shortly be available for
inspection at the UK Listing Authority's Document Viewing Facility, which is
situated at:

Financial Services Authority
25 The North Colonnade
Canary Wharf

London

El4 SHS

Tel. No. (0)20 7066 1000

This information is provided by RNS
The company news service from the London Stock Exchange

END
DOCQELFFDFBXFBX

http://www.bluebayinvest.com/investors/rns.htmi?id=11951 44580nRNSO8418H 10/12/2007



[er]
[+]
(al
o

BlueBay Asset Management plc is authorised and regulated by the Financial Services Authority
home | about BlueBay | products | news B views | investors | contact us | private
sitemap | disclaimer | privacy policy | © 2007 BlueBay Asset Management pl¢
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http://www.bluebayinvest.com/ investors/rns.htm1?id=1195144580nRNSO8418H 10/12/2007
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REG-BlueBay Asset Man <BBAY.L> Employee Share Scheme
26/11/2007

RNS Number:51041
BlueBay Asset Management PLC
26 November 2007

BlueBay Asset Management plc - Employee Share Scheme

As reported in the Company's recent Annual Report, the Company intends to
provide financing to Appleby Trust (Jersey) Limited, acting in its capacity as
trustee of the Company's Employee Benefit Trust (the "Trust"), heing the
Company's primary employee benefit trust. The reason for the financing is to
enable the Trust to purchase ordinary shares of the Company, for the purpose of
making equity awards under the Company's equity incentivisation programme, over
coming years.

The maximum potential commitment under the facility provided by the Company to
the Trust, has been increased from £15 million to £27 million, with immediate
effect.

This information is provided by RNS
The company news service from the London Stock Exchange

END
MSCPUGPUGUPMGAQ
Back
BlueBay Asset Management plc is authorised and regulated by the Financial Services Authority
home | about BlueBay | products | news & views | investors | contact us | private
sitemap | disclaimer | privacy policy | © 2007 BlueBay Asset Management pic
Loading

http://www.bluebayinvest.com/investors/rs.html?id=1196089540nRNSZ51041 10/12/2007




products news & views investors ° co

regulats

REG-BlueBay Asset Man <BBAY.L> Total Voting Rights
30/11/2007

RNS Number:87531
BlueBay Asset Management PLC
30 November 2007

BlueBay Asset Management plc - Total Voting Rights and Capital

In compliance with rule 5.6.1R of the Disclosure and Transparency Rules, the
Company confirms that its current issued share capital comprises 151,723,750
ordinary shares of 0.1p each fully paid. The voting rights of all these shares
are identical, with each share carrying the right to one vote. The Company holds
no treasury shares.

The above fiqure of 191,723,750 may be used by shareholders as the denominator
for the calculations by which they will determine if they are required to notify
their interest in, or a change to their interest in, the Company under the FSA's
Disclosure and Transparency Rules.

This information is provided by RNS
The company news service from the London Stock Exchange

END
TVRBEBDBLDAGGRG
Back
BlueBay Asset Management plc is authorised and regulated by the Financia! Services Authority
home | about BlueBay | products | news & views | investors | contact us | private
sitemap | disclaimer | privacy policy | & 2007 BlueBay Asset Management plc
Loading

http://www.bluebayinvest.con/investors/rns.html?id=1196434812nRN Sd8753I 10/12/2007




BlueBay Asset Management plc

(Company number 03262598)

ITEMS OF SPECIAL BUSINESS - BLUEBAY ASSET MANAGEMENT PLC 2007 ANNUAL
GENERAL MEETING

The following items of special business were passed at the annual general meeting of
BlueBay Asset Management plc (the “Company”), duly convened and held at Sofitel St
James, 6 Waterloo Place, London SW1Y 4AN on Wwednesday, 14 November 2007 at 11am:

Resolution 12 - Use of electronic communications
To authorise the Company generally and unconditionally to use electronic communications
with its shareholders and, in particular, to authorise the Company to send or supply

documents or information to its shareholders by making them available on a website.

Resolution 14 - Authority for share buyback
To authorise the Company generally and unconditionally to make market purchases (as
defined in section 163(3) of the Companies Act 1985) of ordinary shares with nominal
value of 0.1 pence each in the Company provided that:
a. the Combany dees not purchase, under this authority, more than 19,041,000
ordinary shares (representing 10% of the Company's issued ordinary share
capital);
b. the Company does not pay less than 0.1 pence for each ordinary share;
¢. the Company dees not pay more for each share than 5% over the average of
the middle market quotations of the ordinary shares for the five business days
immediately preceding the date on which the Company agrees to buy the shares
concerned, based on the Daily Official List of the Londeon Stock Exchange; and
d. unless previously renewed, varied or revoked, this authority shall continue for
the period ending on the date of the Annual General Meeting in 2008 or 13
November 2008, whichever is earlier, provided that, if the Company has agreed
before this date to purchase ordinary shares where these purchases will or may be
executed after the authority terminates (either wholly or in part), the Company

may complete such purchases.




Resolution 15 - Directors’ authority to allot shares (Section B0)

To authorise the Directors generally and unconditionally for the purposes of section 80 of
the Companies Act 1985 to exercise all the powers of the Company to allot relevant
securities {within the meaning of that section) up to an aggregate nominal amount of
£59,590.00 provided that this authority is for a period expiring at the Company’s next
Annual General Meeting but the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after such expiry
and the Directors may allot relevant securities in pursuance of such offer or agreement
notwithstanding that the authority conferred by this resolution has expired. This authority

is in substitution for all subsisting authorities, to the extent unused.

Resolution 13 - Amendments to Articles of Association
That the amendments to the existing Articles of Association of the Company be approved
and that the amended Articles of Association, as presented to the Meeting, be adopted as

the new Articles of Association of the Company with effect from the end of the Meeting.

Resolution 16 ~ Directors’ authority to allot shares (Section 89)
That subject to the passing of Resolution 15, the Directors be and they are empowered
pursuant to section 95 of the Companies Act 1985 to allot equity securities (within the
meaning of section 94(2) to section 94(3A) of the Act) wholly for cash pursuant to the
authority conferred by Resolution 15 as if section 89{1) of the Act did not apply to any
such allotment, provided that this power shall be limited to the allotment of equity
securities:
a. in connection with an offer of such securities (whether by way of a rights issue,
open offer or otherwise) to holders of ordinary shares in proportion {(as nearly as
may be practicable) to their respective holdings of such shares, but subject to such
exclusions or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or any legal or practical problems
under the laws of any territory, or the requirements of any regulatory body or
stock exchange; and
b. otherwise than pursuant to sub-paragraph a. above up to an aggregate nominal

amount of £9,520.50,




and shall expire on the conclusion of the next Annual General Meeting of the Company
after the passing of this resolutien, save that the Company may, before such expiry make
an offer or agreement which would or might require equity securities to be allotted after
such expiry and the Directors may allot equity securities in pursuance of any such offer or
agreement notwithstanding that the power conferred by this resolution has expired.

This power applies in relation to a sale of shares which is an allotment of equity securities
by virtue of section 94(3A) of the Act as if in the first paragraph of this resolution the

words “pursuant to the authority conferred by Resolution 15” were omitted.

/S/ James Brace
James Brace

Company Secretary




Company number 03262598

ORDINARY AND SPECIAL RESOLUTIONS
OF
BLUEBAY ASSET MANAGEMENT PLC (the “Cempany™)

Passed on 14/11/2007

At the annual general meeting of the Company duly convened and held at Sofitel St
James, 6 Waterloo Place, London SW1Y 4AN on Wednesday, 14 November 2007 at ilam,

the following resolutions were duly passed as ordinary and special resolutions

Resolution 14 - Authority for share buyback®
To authorise the Company generally and unconcitionally to make market purchases (as
defined in section 163{3) of the Companies Act 1985) of ordinary shares with nominal
value of 0 1 pence each in the Company provided that
a the Company does not purchase, under this authonty, more than 19,041,000
ordinary shares (representing 10% of the Company’s 1ssued ordinary share
capital),
b the Company does not pay less than 0 1 pence for each ordinary share,
¢ the Company does not pay more for each share than 5% over the average of
the middle market quotations of the ordinary shares for the five business days
ymmediately preceding the date on which the Company agrees 10 buy the shares
concerned, based on the Daily Official List of the London Stock Exchange, and
d unless previously renewed, varied or revoked, this authonty shafl continue for
the period ending on the date of the Annual Genera! Meeting in 2008 or 13
November 2008, whichever s earlier, provided that, if the Company has agreed
before this date to purchase ordinary shares where these purchases wiil or may be
executed after the authority terminates (either wholly or in part), the Company

may complete such purchases

Resolution 15 — Directors’ authority to allot shares (Section 80)*

To authonse the Directors generally and unconditionally for the purposes of section 80 of
the Companies Act 1985 to exercise all the powers of the Company to allot relevant
secunties {within the meanmng of that section) up to an aggregate nominal amount of

£59,590 00 provided that this authority 1s for a period expinng at the Company’s next

\ *LWAXRUOX*
LD4 151172007
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Annual General Meeting but the Company may before such expiry make an offer or
agreement which would or might require relevant securnties to be allotted after such expiry
and the Directors may allot relevant secunties in pursuance of such offer or agreement
notwithstanding that the authonty conferred by this resolution has expired This authonty

1s in substtution for all subsisting authonbies, to the extent unused

Resolution 13 — Amendments to Articles of Association**
That the amendments to the existing Articles of Association of the Company be approved
and that the amended Articles of Association, as presented to the Meeting, be adopted as

the new Articles of Association of the Company with effect from the end of the Meeting

Resolution 16 - Directers’ authonty to allet shares (Section 89)**
That subject to the passing of Resolution 15, the Directors be and they are empowered
pursuant to section 95 of the Companies Act 1985 to allot equity secunues (within the
meaning of section 94(2) to section 94(3A) of the Act) wholly for cash pursuant to the
authority conferred by Resolution 15 as if section 89{1) of the Act did not apply to any
such allotment, provided that this power shall be imited to the allotment of equity
secunties
a 1n connection with an offer of such securibes (whether by way of a nights issue,
open offer or otherwise) to holders of ordinary shares in proportion {as nearly as
may be practicable) to their respective holdings of such shares, but subject to such
exclusions or other arrangements as the Directors may deem necessary or
expedient 1n relation to fractional entitiements or any legal or practical problems
under the laws of any terntory, or the requirements of any reguiatory body or
stock exchange, and
b otherwise than pursuant to sub-paragraph a above up to an aggregate nominal

amount of £9,520 50,

and shall expire on the conclusion of the next Annual General Meeting of the Company
after the passing of this resolution, save that the Company may, before such expiry make
an offer or agreement which wouid or might require equity secunties to be aliotted after
such expiry and the Directors may allot equity securibies In pursuance of any such offer or
agreement notwithstanding that the power conferred by this resolution has expired

This power applies in relation to a sale of shares which i1s an allotment of equity securities
by virtue of section 94(3A) of the Act as if 1n the first paragraph of this resolution the

words “pursuant to the authority conferred by Resolution 15* were omitted




* passed as ordinary resolutions

** passed as special resolutions

he—

Signed
James Brace

Company Secretary




ARTICLES OF ASSOCIATION
of
BLUEBAY ASSET MANAGEMENT
PUBLIC LIMITED COMPANY

(the "Company")

(Approved by special resolution at the Annual General Meeting of the Company on 14 November

101001 2901_S

2007)

PRELIMINARY
In these articles the following words bear the following meanings

“the 1985 Act" means the Companies Act 1985 to the extent in force from time
1o time,

“the 2006 Act" means the Companies Act 2006 to the extent in force from ume
(o time,

"the Acts™ means the 1985 Act and the 2006 Act,
"these articles™ means the articles of association of the Company,

"clear days" means in relation to the period of a notice, that period excluding the
day when the notice 15 given or deemed to be given and the day for which 11s
given or on which it is to take effect,

nelectronic address", means any number or address used for the purposes of
sending or receiving notices, documents or information by electronic means,

velectronie form" has the meaning ascribed to ut in the 2006 Act,
"electronic means” has the meaning ascribed to it in the 2006 Act,
“executed' means any mode of execution,

"holder” means in relatson to shares, the member whose name 15 entered in the
register of members as the holder of the shares,

"London Stock Exchange' means the London Stock Exchange PLC,
"Office” means the registered office of the Company,

"(he seal” means the common seal (if any) of the Company and an official seal
(if any) kept by the Company by virtue of section 40 of the 1985 Act, or etther of
them as the case may require,

“secretary” means the secretary of the Company or any other person appointed
to perform the duttes of the secr=t=rv af the Company, mcluding a joint, assistant
or deputy secretary,

COMPANIES HOUSE




“the Uncertificated Securities Regulations" means the Unceruficated
Securities Regulations 200{

(2) In these aruicles, references Lo a share being 1n uncertificated form are references
to that share being an uncertificated uait of a security and references to a share
being in ceruficated form are references 10 that share being a certificated unit of a
security, provided that any reference to a share m uncertificated form applies only
to a share of a class which 1s, for the ume beng, a parucipanng secunty, and only
for so long as 1t remains a partiicipating security

(3) Save as aforesard and unless the context otherwise requires, words or expressions
contaned in these articles have the same meaning as in the Acts or the
Uncertificated Securities Regulations (as the case may be)

(4) Except where otherwise expressly stated, a reference m these articles to any
primary ot delegated legistation or legislauve provision includes a reference (o
any modfication or re-enactment of it for the time beng 1n force

(5) In these articles, unless the context otherwise reguires
(a) words in the singular include the plurai, and vice versa,
() words importing any gender include all genders, and

(c) a reference to a person mcludes a reference to a body corporate and to an
unincorporated body of persons

{6) In these articles

(a) references to writtng include references to lypewnung, prinung,
hthography, photography and any other modes of represenuing or
reproducing words n a legible and non-transitory form, whether sent or
supplied 1n electronic form or otherwise,

() references to "other” and “otherwsse” shall not be construed ewsdem
generis where a wider construction 1s possible,

{c) references to a power are to a power of any kind, whether administrative,
discretionary or otherwise, and

{d) references 1o a committee of the directors are to a committee estabhished
in accordance with these aruicles, whether or not compnsed wholly of
directors

)] The headings are inserted for convenience only and do not affect the construction
of these articles

2 The regulations contaned in Table A n the Companies (Tables A to F) Regulations 1985
do not apply to the Company

SHARE CAPITAL

3 The authonised share capital of the Company 15 divided 1nto 250,000,000 ordinary shares of
0 1p each

1010012901 _3 2
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Subject 10 the provisions of the Acts and without prejudice to any nights attached to any
existing shares, any share may be 1ssued with such nights or restrictions as the Company
may by ordmary resolution determine (or, if the Company has not so determined, as the
directors may determime)

Subject to the provisians of the Acts, any sharc may be 1ssued which 1s or 15 to be lrable to
be redeemed at the option of the Company or the holder on such terms and n such manner
as may be provided by these articles

Subject to the provisions of the Acts and these articles, the unissued shares in the Company
shall be at the disposal of the directors, who may offer, allot, grant options in or otherwise
dispose of them to such persons and on such terms as the directors think fit

The Company may exercise the powers of paying commussions conferred by the Acts
Subject to the provisions of the Acts, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly n one way and
partly i the other

Except as required by law, no person shall be recogmised by the Company as holding any
share upon any trust and (except as otherwise provided by these articles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute
right to the entirety of 1t in the holder

Without prejudice to any powers which the Company or the directors may have (o issue,
allot, dispose of, convert, or otherwise deal with or make arrangements in relation to shares
and other securities 1n any form

(a) the hoiding of shares n uncertificated form and the transfer of title to such shares
by means of a relevant system shall be permitied, and

(b) the Company may 1ssue shares i uncertificated form and may convert shares from
certificated form to uncertificated form and vice versa

If and to the extent that any provision of these articles 15 1nconsistent with such holding or
wransfer as 15 referred to 1n paragraph 9(a) above or with any provision of the Uncernificated
Securities Regulauons, 1t shall not apply 10 any share in unceruficated form

Notwithstanding anything else contained in these articles, where any class of shares 15, for
the ume being, a participating security, unless the directors otherwise determine, shares of
any such class held by the same holder or jomnt holder in certificated form and
uncertificated form shall be treated as separate holdings

VARIATION OF RIGHTS

Subject 10 the provisions of the Acts, if at any ume the capital of the Company is divided
into different classes of shares, the nights attached to any class may be varted, ether while
the Company is a going concern or during or 1n contemplation of a winding up

(a) in such manner (if any) as may be provided by thase righs, or

(b) in the absence of any such provision, with the consent 1n wnting of the holders of
three-quarters In nonunal value of the issued shares of that class (excluding any
shares of that class held as treasury shares), or with the sanction of a special
resolutton passed at a separate meening of the holders of the shares of that class,

10410012901 5 3
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but not otherwise  To every such separate meeting the provisions of these articles relating
to general meetings shall apply, except that the necessary quorum at any such meeting
other than an adjourned meeung shait be two persons together holding or represenung by
proxy at least one-third 1n nominal value of the issued shares of the class in queshon
(excluding any shares of that class held as treasury shares) and at an adjourned meeting
shalt be one person holding shares of the class in questton (other than treasury shares) or
his proxy

Unless otherwise expressly provided by the rights attached to any class of shares, those
nghts shall be deemed not to be varted by the purchase by the Company of any of its own
shares or the holding of such shares as treasury shares

SHARE CERTIFICATES

(1) Subject to paragraph (2) of this article, every holder of shares (other than a
financial mstitution 1n respect of whom the Company 1s not required by law to
complete and have ready a certificate) shall be entitled without payment (o one
certificate for all the shares of each class held by him (and, upon transfermng a
part of his holding of such shares of any class, to a certificate for the balance of
that holdmg) or, upon payment for every certificate afier the first of such
reasonable sum as the directors may detenmine, to several certificates each for
one or more of s shares Every certificate shall be 1ssued under the seal or
under such other form of authentication as the directors may determine (which
may include manual or facsimile signatures by one or more directors), and shall
spectfy the number, class and distingwishing numbers (if any} of the shares to
which it relates and the amount or respective amounts paid up on them The
Company shall not be bound to 1ssue more than one certificate for shares held
jomntly by several persons and delivery of a certificate to one jomnt holder shall be
a sufficient delivery 1o all of them

(2) Paragraph (1) of this article shall not apply in relation to shares i uncertificated
form
3) If a share certificate 15 defaced, worn-out, Yost or destroyed, it may be renewed on

such terms (if any) as to evidence and indemmity and payment of any exceptional
expenses incurred by the Company n investigating evidence as the directors may
determuine but otherwise free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old ceruficale

LIEN

The Company shal} have a first and paramount lien on every share {not beng a fuily pad
share) for all amounts (whether presently payable or not) payable at a fixed time or called
in respect of that share The directors may declare any share to be whelly of in part exempt
from the provisions of this article The Company's lien on a share shall extend to all
amounts payable n respect of 1t

The Company may sell, in such manner as the directors determine, any share on which the
Company has a hen 1f an amount 1n respect of which the lien exisis 15 presently payable
and 1s not pad within fourteen clear days after nonce has been given to the holder of the
share, or the person entitled to 1t 1n consequence of the death or bankruptcy of the holder,
demanding payment and statng that if the notice 1s not complied with the shares may be
soid
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To give effect to the sale the directors may, m the case of a share i certificated form,
authorise any person to execute an instrument of transfer of the share sold to, or m
accordance with the directions of, the purchaser, and, in the case of a share n
uncertificated form, the directors may, to enable the Company to deal with the share in
accordance with the provisions of this article, require the Operator of a relevant system to
convert the share mnto cervficated form and after such conversion may authorise any person
1o execute an instrument of transfer and/or take such other steps (including the giving of
directions to or on behalf of the holder, who shall be bound by them) as they think fit to
effect the transfer The nitle of the transferee to the share shall not be affected by any
iregulanity 1n or mvalidity of the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shaii be applied in payment of so
much of the amount for which the hien exists as 1s presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the share sold, in the
case of a share m certificated form, and subject to a bke hen for any amount not presenily
payable as existed upon the share before the sale) be paid to the person entitled to the share
at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members n
respect of any amounts unpaid on their shares (whether n respect of nomnal value or
premum) and each member shall (subject to recerving at Jeast fourteen clear days' notice
specifying when and where payment 1s to be made} pay to the Company as required by the
notice the amount called on his shares A call may be required 1o be paid by instalments
The directors may, before receipt by the Company of an amount due under 1t, revoke a call
in whole or in part or postpone payment of a call in whole or part A person upon whom a
call 1s made shall remam bable for calls made upon him notwithstanding the subsequent
wransfer of the shares 1n respect of which the call was made

A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of
it

[f a call or an mstalment of a call remains unpaid after it has become due and payable the
person from whom 1t 1s due shall pay (nterest on the amount unpaid, from the day 1t became
due and payable untif it 1s pard at the rate fixed by the terms of allotment of the shares in
question or in the nouce of the call or, 1f no rate 1s fixed, at the appropriate rate (as defined
by the Acts) but the directors may waive payment of the interest wholly or in part

An amount payable in respect of a share on allotment or at any fixed date, whether 1n
respect of nominal value or premwum or as an instatment of a call, shall be deemed to be a
call and 1f 1t 15 not paid these articles shall apply as if that sum had become due and payable
by virtue of a call

Subject to the terms of allotment, the directors may differentiate between the holders in the
amounts and tmes of payment of calis on their shares

The directors may receive from any member willing to advance 1t zll or any part of the
amount unpaid on the shares held by him (beyond the sums actually called up) as a
payment in advance of calls, and such payment shall, 10 the extent of i, extingwsh the
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liability on the shares 1n respect of which it 1s advanced The Company may pay nterest
on the amount so recerved, or so much af 1t as exceeds the sums called up on the shares 1n
respect of which it has been received, at such rate (if any) as the member and the directors
agree

if a call or an mstatment of a call remams unpaid afler it has become due and payable the
directors may give ta the person from whom 1t s due not less than fouricen clear days’
notice requining payment of the amount unpaid together with any interest which may have
accrued The notice shall name the place where payment 1s to be made and shall state that
if the notice 15 not complied with the shares in respect of which the call was made will be
hable to be forferted If the notice 15 not complied with, any shares in respect of which it
was given may, before the payment required by the notice has been made, be forfeuted by a
resolution of the directors and the forfewure shall include ali dividends and other amounts
payable in respect of the forfeied shares and not paid before the forfeiture

Subject to the provisions of the Acts, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and n such manner as the directors determine ewther to the
person who was before the forfeiure the holder or to any other person and, at any tme
before the disposition, the forfeiture may be cancelled on such terms as the directors
determine  Where for the purposes of its disposal a forfeited share 1s to be transferred to
any person, the directors may, 1n the case of a share 1n certificated form, authorise any
person to execute an instrument of transfer and, in the case of a share in unceruficated form,
the directors may, to enable the Company to deal with the share in accordance with the
provisions of this article, require the Operator of a relevant sysiem to convert the share into
ceruficated form and after such conversion may authonse any person 10 ¢xecute an
ynstrument of transfer and/or take such other steps (including the giving of directions to or
an behalf of the holder, who shall be bound by them) as they think fit to effect the transfer
of the share to that person

A person any of whose shares have been forfeited shall cease to be 2 member in respect of
them and shall surrender to the Company for cancellanon any certificate for the shares
forfeited but shall remain hable to the Company for all amounts which at the date of
forfeiture were presently payable by him to the Company n respect of those shares with
interest at the rate at which nterest was payabte on those amounts before the forfenre or,
if no mterest was so payable, at the appropnate rate (as defined in the Acts) from the date
of forfeiture untl payment, but the directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the ume of forfenture
or for any consideration received on ther disposal

A statutory declaration by a director or the secretary that a share has been forfened on a
specified date shall be conclusive evidence of the facts stated 1n 1l as against all persons
claiming to be entitled 1o the share and the declarauon shall (subject to the execution of an
wnstrument of transfer 1f necessary, in the case of a share in certificated form) constitute a
good title to the share and the person to whom the share 15 disposed of shall not be bound
to sec to the apphcauon of the consideration, 1f any, nor shall his tile to the share be
affected by any wrregularity in or invalidity of the proceedings relating 1o the forfeiture or
disposal of the share
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TRANSFER OF SHARES

The wstrument of teansfer of a share in certificated form may be in any usual form or n
any other form which the directors approve and shall be exccuted by or on behalf of the
transferor and, where the share 15 not fully paid, by or on behalf of the transferee

Where any class of shares 1s, for the ume being, a participating security, itle to shares of
that class which are recorded on an Operator register of members as bemng held
uncertificated form may be transferred by means of the relevant system concerned  The
transfer may not be in favour of more than four transferces

(1) The dicectors may, m their absolute discretion and without giving any reason,
refuse to register the transfer of a share in certificated form which 1s nat fully paid
provided that if the share 1s histed on the Official List of the UK Listing Authority
such refusal does not prevent deahings in the shares from taking place on an open
and proper basis They may also refuse to register a transfer of a share in
cerficated form unless the instrument of transfer

(a) 15 lodged, duly stamped, at the Office or at such other place as the
directors may appoint and (except 1 the case of a ransfer by a financial
institution where a certificate has not been issued in respect of the share)
1s accompanted by the certficate for the share to which 1t relates and such
other evidence as the directors may reasonably require to show the right
of the transferor to make the transfer,

(b) 1s 1n respect of only one class of share, and
(c) 15 tn favour of not more than four transferees

2) The directors may refuse to register a transfer of a share in unceruficated formto a
person who s o hold ut thereafter m ceruficated form in any case where the
Company 1s entitled to refuse (or 15 excepted from the requirement) under the
Uncertificated Securiies Regulations to register the transfer

If the directors refuse to register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the Company (in the case of a transfer of a
share in certificated form) or the date on which the Operator - instruction was received by
the Company (in the case of a transfer of a share m uncertificated form to a person who 15
to hold 1t thereafter n certificated form) send to the transferee notice of the refusal

Subject to the Uncernificaied Secunities Regulations, the registration of transfers of shares
or of any class of shares may be suspended at such tmes and for such penods (not
exceeding thirty days n any year) as the directors may determine

No fee shall be charged for the registration of any instrument of transfer or other document
or instruction relating to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but
any instrument of transfer which the directors refuse to register shall (except 1n the case of
fraud) be returned to the person lodging it when notice of the refusal 1s given

Nothing in these articles shall preclude the directors from recognising a renunciation of the
allotment of any share by the allottee 1n favour of some other person
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TRANSMISSION OF SHARES

If a member dies the survivor, or survivors where he was & Jownt holder, or his personal
representatives where he was a sole holder or the only survivor of jomt holders, shall be the
only persons recogmised by the Company as having any title to lis interest, but nothing n
this article shall release the estate of a deceased member from any hability n respect of any
share which had been jointly held by him

A person becoming entitled to a share in conscquence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or to have some person nominated by him
registered as the wransferee  If he elects to become the holder he shall give notice to the
Company 1o that effect 1f he elects to have another person regustered he shall transfer utle
to the share to that person  All the provisions of these aruicles relaing to the transfer of
shares shall apply to the notice or instrument of transfer (if any) as if it were an nstrument
of transfer signed by the member and the death or bankruptcy of the member had not
occurred

A person becoming entitled to a share by reason of the death or bankruptcy of a member
shall have the rights to which he would be entitled 1f he were the holder of the share, except
that he shall not, before being registered as the holder of the share, be entitled in respect of
it 1o attend or vote at any general meeting or at any separate meeting of the holders of any
class of shares

DISCLOSURE OF INTERESTS

(1) If a member, or any other person appearing to be interested in shares held by that
member, has been given a notice under section 793 of the 2006 Act and has failed
n relation to any shares (the "default shares") to give the Company the
informanion thereby required within fourteen days from the date of giving the
potice, the following sanctuions shzll apply, unless the directors otherwise
determine

(a) the member shatl not be enntled in respect of the default shares to be
present or to vote (either i person or by representative or proxy) at any
general meeting or at any separate meeting of the holders of any class of
shares or on any poll, and

(b) where the default shares represent at least 023 per cent of ther class
(calculated exclusive of treasury shares)

(3] any dividend payable in respect of the shares shall be withheld by
the Company, which shall not have any obligation to pay interest
on 1t, and the member shall not be entitled to elect, pursuant to
these articles, to recerve shares instead of that dividend, and

{n) no transfer, other than an excepted transfer, of any shares held by
the member 1n certificated form shall be registered unless

(A)  the member 1s not himself in default as regards supplymng
the information required, and
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(B)  the member proves to the satisfachion of the directors that
no person in default as regards supplyng such information
15 mterested 1n any of the shares the subject of the transfer

()}  for the purposes of sub-paragraph (1)X(b)(u) of this aruicle, in the
case of shares held by the member in uncertificated form, the
directors may, to enable the Company to deal with the shares in
accordance wuh the provisions of this arucle, require the
Operator of a relevant system to convert the shares mto
certificated form

Where the sanctions under paragraph (1) of thes article apply tn relation to any
shares, they shall cease to have effect at the end of the perod of seven days (or
such shorter period as the directors may determine) following the earlier of

f{>)] receipt by the Company of the wnformation required by the notice
mentioned in that paragraph, and

(c) receipt by the Company of notice that the shares have been transferred by
means of an excepted transfer,

and the directors may suspend or cancel any of the sancuons at any time
relation to any shares

Any new shares 1n the Company 1ssued 1 right of default shares shail be subject
1o the same sanctions as apply to the default shares, and the directors may make
any nght to an allotment of the new shares subject to sanctions corresponding to
those which will apply to those shares on issue, provided that

(d) any sanclions applying 1o, or to a right to, new shares by virtue of this
paragraph shall cease to have effect when the sanctions applying to the
related default shares cease to have effect (and shall be suspended or
cancelled if and to the extent that the sanctions applying to the related
default shares are suspended or cancelled), and

(e) paragraph (1) of this article shall apply to the exclusion of this paragraph
(3) if the Company gives a separate notice under section 793 of the 2006
Act 1n relation to the new shares

Where, on the basis of information obtamed from a member in respect of any
share held by him, the Company gives a notice under section 793 of the 2006 Act
to any other person, 1 shall at the same time send a copy of the notice to the
member, but the accidental emissien to do so, or the non-receipt by the member
of the copy, shall not invalidaie or otherwise affect the application of paragraph
(1) of this article

For the purposes of this article

(f) a persotl, other than the member holding a share, shall be treated as
appeaning to be interested 1n that share 1f the member has informed the
Company that the person 15, or may be, 50 interested, or 1f the Company
(after taking account of any nformation obtaned from the member or,
pursuant to a notice under section 793 of the 2006 Act, from anyone else)
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knows or has reasonable cause 1o behieve that the person is, or may be, 50
interested,

"nterested” shall be construed as 1t s for the purpose of section 793 of
the 2006 Act, '

reference to a person having faited to give the Company the information
required by a notice, or being i default as regards supplying such
mformation, ncludes (1) reference 10 s having failed or refused 10 give
all or any part of it and (u) reference 1o s having given information
which he knows to be false in 2 material particular or having recklessly
gtven informatton which 1s false in a matenal particular,

an "excepted transfer” means, in relation 1o any shares held by a
member

) a transfer pursuant to acceplance of a takeover offer (within the
mearing In section 974 of the 2006 Act) in respect of shares in
the Company, or

(n) a transfer m consequence of a sale made through a recognised
investment exchange (as defined in the Financial Services and
Markets Act 2000) or any other stock exchange outside the
United Kingdom on which the Company's shares are normally
traded, or

(m)  atransfer which 1s shown to the satisfacuion of the directors to be
made 1n consequence of a sale of the whole of the beneficial
interest i the shares to a person who 15 unconnected with the
member and with any other person appeanng to be interested in
the shares

Nothing in this article shall Limnt the powers of the Company under section 794 of
the 2066 Act or any other powers of the Company whatsoever

UNTRACED MEMBERS

The Company shall be entitled to sell at the best price reasonably obtanable any
share held by a member, or any share to which a person 15 enttled by
transmission, if

()

(b)

(c)

for a period of twelve years no cheque or warrant or other method of
payment for amounts payable in respect of the share sent and payable in a
manner authorised by these articles has been cashed or been successful
and no communmication has been received by the Company from the
member or person concemed,

during that penod at least three dividends in respect of the share have
become payable,

the Company has, after the expiration of that period, by adverusement in
a national newspaper pubhshed n the United Kingdom and m a
newspaper circulating in the area of the registered address or last known

10
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(3}

address of the member or person concemed, given notice of 11s Itenlion
to sell such share, and

(d) the Company has not duning the further period of three months after the
date of the advertisement and prior to the sale of the share received any
communication from the member or person concerned

The Company shall also be entitled to sell at the best price reasonably obtainable
any additional share 1ssued during the said period of twelve years (n right of any
share 1o which paragraph (1) of this aruicle applies (or in nght of any share so
1ssued), 1f the cnitena 1n sub-paragraphs (a), (¢) and (d) of that paragraph are
sasfied n relation to the addinonal share (but as if the words “for a period of
twelve years" were omitted from sub-paragraph (a) and the words "after the
expiration of that peniod,” were omutted from sub-paragraph (¢))

To give effect 1o the sale of any share pursuant to this article the directors may, in
the case of a share in certificated form, authonse any person 1o execulc an
nstrument of transfer of the share sold to, or m accordance with the directions of
the purchaser, and in the case of a share in uncertificated form, the directors may,
10 enable the Company to deal with the share 1n accordance with the provisiens of
this article, require the Operator of a relevant system to convert the share into
certificated form and after such conversion may authorise any person to execule
an mstrument of transfer and/or take such other steps (including the giving of
directions to or on behalf of the holder, who shall be bound by them) as it thinks
fit 10 effect the transfer The purchaser shall not be bound to see to the
application of the proceeds of sale, nor shall his ttle to the share be affected by
any wregulanty n or invahidity of the proceedings relating to the sale The
Company shall be indebted to the member or other person entuled to the share for
an amount equal 1o the net proceeds of the sale, but no trust or duty to account
shall arise and no nterest shall be payable in respect of the proceeds of sale

ALTERATION OF CAPITAL

The Company may by ordinary resolution

@

)

(©)

C))

{e)

ncrease s share capital by new shares of such amount as the resolunion
prescribes,

consohdate and divide all or any of its share capital into shares of larger amount
than its existing shares,

subject to the provisions of the Acts, sub-drvide 1ts shares, or any of them, nto
shares of smaller amount than s fixed by the memorandum,

determine that, as between the shares resulting from such a sub-diviston, any of
them may have any preference or advantage as compared with the others, and

cancel shares which, al the date of the passing of the resolution, have not been
taken or agreed 1o be taken by any person, and diminish the amount of us share
capual by the amount of the shares so cancelled

Subject to compliance with the terms of any resolution referved to n article 42, where any
difficulty anses 1n regard to any consolidanon or division, the Board may setile such
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difficuity as it sees fit In particular, without limntation, the direciors may sell to any
person (including, subject to the provisions of the Acts, the Company) the shares
representing the fractions for the best price reasonably obtamable and distribute the net
proceeds of sale in due proportion among those members or retain such net proceeds for
the benefit of the Company, and the directors may, in the case of shares in certificated form,
authorise any person to execute an insieument of transfer of the shares to or in accordance
with the direchions of the purchaser, and, in the case of shares uncernficated form, the
directors may, to enable the Company to deal with the share in accordance with the
provisions of this article, require the Operator of a relevant system to convern the share into
certificated form and after such conversion may authorise any person 1o €xecute an
instrument of transfer and/or take such other steps (including the giving of directions to or
on behalf of the holder, who shall be bound by them) as they think fit to effect the transfer

The transferee sha!l not be bound 1o see to the application of the purchase money nor shall
his utle 10 the shares be affected by any wregularity in or invalidity of the procecdings n
reference to the sale

Subject to the provisions of the Acts, the Company may by special resolution reduce its
share capual, any capnal redemption reserve and any share premium account, in any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Acts, the Company may purchase is own shares, (including
redeemable shares) and may hold such shares as ireasury shares or cancel them

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings

The directors may call general mecungs  (f there are not sufficient directors to call a
general meeting, any director or, «f there is no director, any member of the Company may
call a general meeting

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Acts, an annual general meetng shall be called by at least
twenty-one clear days' notice and all extraordinary general meetings shall be called by at
least fourteen clear days’ notice The notice shall specify the place, the day and the ume of
meeting and the general nature of the business to be transacted, and 10 the case of an annual
general meeung shall specify the meeting as such Where the Company has given an
electronic address 1 any notice of meeting, any document or information relating to
proceedings at the meeting may be sent by electronic means to that address, subject to any
conditions of imitatons specified n the relevant notice of meeting Subject to the
provistons of these articles and (o any nights or restnctions attached to any shares, notices
shali be given to all members, 10 all persons entitled to a share in consequence of the death
or bankruptcy of a member and to the directors and auditors of the Company

The accidental omission to give notice of a meeung to, or the failure o give notice due to
circumstances beyond the Company's control to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invahdate the proceedings at that meeting
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacied at any meeting unless a quorum 15 present  Two persons
entitled to vote upon the business to be transacted, each bemg a member or a proxy for a
member or duly authorsed rcpresentatives of a corporation which 15 a8 member {including
for this purpose two proxies or corporate representatives who are appointed by the same
member), shall be a quorum

If a quorum 1s not present within half an hour afier the time appownted for holding the
meetng, or if during a meeting a quorum ceases 1o be present, the meeung shall stand
adjourned 1o the same day in the next week at the same time and place, or to such day, time
and place as the directors may determine  If at the adjourned meeung a quorum 1s nat
present within fifteen minutes afier the tume appointed for halding the meeung, the meeting
shall be dissolved

The chairman (if any) of the board of directors, or in his absence the deputy-chauman, or
the absence of both of them some other direcior nominated by the directors, shall preside as
chawwman of the meeting, but 1f nenther the chairman nor the deputy-chairman nor such
other director (1f any) 1s present within fifteen mmutes after the time appointed for holding
the meeting and willing to act, the directors present shall elect one of their number present
and wiliing to act to be chairman and, f there 1s only one director present, he shall be
chairman

If no director 1s present within fifteen minutes afier the tme appointed for holding the
meeting, the members present and entitled to vote shall choose one of thewr number to be
charman

The directors or the chairman of the meeting may direct that any person wishing to attend
any general meeung should submnt to, and comply with, such searches or other secunty
arrangements (including without limitation, requirng evidence of wentity to be produced
before entering the meeting and placing restrictions on the items of personal property
which may be taken nlo the meenng) as they or he consider appropnate n the
circumstances The directors or the charrman of the meeting may n their or his absolute
discretion refuse entry Lo, or eject from, any general meeling any person who refuses to
submit to a search or otherwise comply with such security arrangements

The directors or the chairman of the meeting may take such action, give such direction or
put in place such arrangements as they or he consider appropniate 1o secure the safety of the
people atiending the meeting and to promote the orderly conduct of the business of the
meeting  Any decision of the chairman of the meeting on matters of procedure or matiers
ansmg ncidentally from the business of the meeting, and any determunation by the
chairman of the meeting as 10 whether a matter 15 of such a nature, shall be final

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares

In the case of any general meeting, the directors may, notwithstanding the specificaion 1n
the notice convening the general meeting of the place at which the charrman of the meeting
shall preside (the "Principal Place"), make arrangements for simultaneous attendance and
participation (including by way of video link) at satelhte meeting places  The
arrangements for simultaneous attendance and participation may wnclude arrangements for
controlling or regulating the level of attendance at any particuiar venue (wcluding without
Iimitation the 1ssue of tickets or the use of a random method of selectton) provided that
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such arrangements shall operate so that all members and proxies wishing 1o attend the
meeting are able 10 anend at one or other of the venues

The members or proxies at the satellite meeung places shall be counted in the quorum for,
and be entitled 10 vote at, the general meeting 1n question, and that mecung shall be duly
consututed and its proceedings vahd if the chaiman of the meeting 15 satisfied that
adequate facihties are available throughout the meeting to ensure that the members or
proxies attending at the satellite meeting places are able to

(a) participate in the business for which the meeting has been convened,

(b) see and hear all persons who speak (whether through the use of microphones, loud
speakers, audigvisual communication equipment or otherwise) wn the Principal
Place and any other satellite meeting place, and

(c) be heard and seen by all other persons attending at the Principal Place and any
other satellie meeting place

For the purposes of all other provisions of these articles (unless the context requires
otherwise), the members shall be ireated as meeting at the Principal Place

If u appears 10 the chairman of the meening that the facihties at the Principal Place or any
satellite meeung place have become inadequate for the purposes sel cut in sub-paragraphs
{a) - {c) abave, the chairman may, without the consent of the meening, interrupt or adjourn
the general meeting  All business conducted at the general meeting up 10 the point of the
adjournment shall be valid The provisions of Article 59(2) shall apply to that adjournment

(1 Without prejudice to any other power of adjournment he may have under these
articles or at commen law

(a} the chairman may, with the consent of a meeting at which a quorum 15 present {and
shall 1f so directed by the meeung), adjoum the meeung from ume to ume and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place, and

{b) the chairman of the mecting may, without the consent of the meeting, adjourn the
mecting before or afler it has commenced, to another date, ime or place which the
chairman may decide, if the chairman considers that

()] there 15 not enough room for the number of members and proxies who wish
to attend the mecting,

) the behaviour of anyone present prevents, or 18 lkely to prevent, the
orderly conduct of the business of the meeting, or

(m)  an adjournment 15 otherwise necessary i order for the business of the
meeting 1o be properly camed out

(2) When a meeting is adjourned for fourteen days or more, at least seven clear days'
notice shall be given specifying the ume and place of the adjourned meeting and
the general nature of the business to be transacted Otherwisc it shall not be
necessary 1o give notice of an adjourned meeting No business shall be transacted
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at an adjourned meeting other than business which might praperly have been
transacted at the meeting had the adjournment not taken place

AMENDMENTS TO RESOLUTIONS
i A special resolution may be amended by ordinary resolution Wf

(a) the chaiman of the meenng proposes the amendment at the general meeung
at which the resolution 1s to be proposed, and

(b} the amendment does not go beyond what 15 necessary to correct a clear error
in the resolution

(2) An ordinary resolution may be amended 1f

(a) written notice of the terms of the proposed amendment and of the intention
10 move the amendment have been delivered to the Company at the Office
at least 48 hours before the time for holding the meetng or the adjourned
meeting at which the ordinary resolution in question 15 proposed and the
proposed amendment docs not, n the reasonable opinion of the chairman,
matenally alter the substance of the resolution, or

(6) the chawman of the meeting, m his absolute discretion, decides that the
proposed amendment may be considered or voied on

POLLS

A poll on a resolution may be demanded at 2 general meeting euther before a vote on a
show of hands on that resolution or immediately after the result of a show of hands on that
resolution 1s declared A poll on & resolution may be demanded by

(a) the chairman, or

(b) the directors, or

(¢} not less than five members having the night to vote al the meeting, oF

(d) a member or members representing not less than one-tenth of the towal voung

nghts of all the members having the nght to vote at the meeting (excluding any
voting nghts attached to any shares in the Company held as treasury shares), or

(e a member or members holding shares confermng a nght to vote on the resolution
on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferning that right (excluding any shares
in the Company confernng a night to vote at the meeting which are held as
treasury shares)

Unless a poll 1s duly demanded and the demand 1s not subsequently withdrawn, a
declaranon by the chairman that a resolution has been carried or camed unammously, or by
a paruicular majority, or lost, or not carried by a particular majority, and an entry n respect
of such declaration m the minutes of the meeting, shal! be conclusive evidence of the fact
without proof of the number or proporuon of the votes recorded in favour of or against the
resolution
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The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman, and a demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was made

PROCEDURE ON A POLL

Polls at general meenngs shall, subject to aruicles 65 and 66 below, be taken as and when
the chairman directs The chairman may appoint scrutineers (who need not be members)
and decide how and when the result of the poll is to be declared  The result of a poli shall
be deemed to be the decision of the meeting on which the poll was demanded

A poll on
(a) the election of the chairman of the mecting, or
(b) a question of adjournment,

must be taken immediately

Other polls must be taken either immediately or within 30 days of their being demanded
A demand for a poll does not prevent a general meeting from continuing, excepl as regards
the question on which the poll was demanded [T a poll1s demanded before the declaration
of the result of a show of hands and the demand 15 duly withdrawn, the meenng shall
continue as if the demand had not been made

No notice need be given of a poll not taken tmmediately if the ime and place at which 115
1o be taken are announced at the meetng at which it 1s demanded In any other case, ai
least seven clear days' notice must be given specifying the iume and place at which the poll
15 10 be taken

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any shares -

(a) on a show of hands every member who 5 present in person has one vote, and every
proxy present who has been duly appointed by a member entitled to voie has one
volte, and

(b) on a poll every member (whether present in person of by proxy) has one vote for
every share of which he 1s the holder A member entitled 1o more than ane vote
need not, if he votes, use all his votes or cast all the votes he uses the same way

In the case of joint holders the vote of the scmior who tenders a vote shall be accepted to the
exclusion of the votes of the other joint holders, and semiority shall be determined by the
order in which the names of the holders stand in the register of members

A member n respect of whom an order has been made by any court having Jurisdiction
(whether 1n the United Kingdom or elsewhere) in matters concerning memal disorder may
vote, on a show of hands or on a poll, by any person so authonsed by that court Evidence
to the satisfaction of the directors of the authority of the person claiming the nght to vote
shall be delivered to the Office, or such other place as 1s specified in accardance with these
articles for the delivery or receipt of appontments of proxy, not less than 48 hours
(excluding non-working days) before the ume appointed for holding the meeting or
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adjourned meeting at which the right to vote is to be exercised, and default the night to
vole shall not be exercisable

No member shall have the nght to vote at any general mecting or at any separale meeling
of the holders of any class of shares, either in person or by representative or proxy, in
respect of any share held by hum unless all amounis presently payable by him In respect of
that share have been pad

No objection may be raised to the qualification of any person voting at a general meeting or
on a poll to the counung of, or failure to count, any vote, except at the meeting or at the
ume the poll 15 taken (if not taken at the meeting or sdjoumed meeung) or adjoumed
meeting at which the vote objected to is tendered  Subject to any objection made n due
time, every vole counted and not disallowed at the meeting or when the poll 1s taken shall
be valid and every vote disallowed or not counted shall be invalid ~ Any objection made in
due ume shall be referred to the chairman of the meeting whose decision shall be final and
conclusive

PROXIES

A member s entitled to appoint another person as hts proxy to exercise all or any of his
nghts to attend and speak and vote at a meeting of the Company The appomntment of a
proxy shall be deemed also to confer authonty to demand or join 1 demanding a poll {and
for the purposes of these articles a demand for a poll made by a person as proxy for g
member or as the duly authonsed representative of a corporate member shall be the same
as a demand made by the member) Delivery of an appointment.of proxy shall not preclude
a member from artending and voting at the meeting or at any adjournment of 1 A proxy
need not be a member A member may appoint more than one proxy I relation 10 a
meeting provided that each proxy 15 appointed to exercise the rights attached 10 a different
share or shares held by hum References in these articles to an nstrument of proxy include
references 1o an appoiniment of multiple proxies

Where two of more valid separate appeintments of proxy are received In respect of the
same share in relation to the same meeting, the one which 15 last sent shall be treated as
replacing and revoking the other or others 1f the Company 15 unable to determne which 15
Yast sent, the one which 1s last received shall be so treated if the Company 15 unable 10
determme ewher which is last sent or which 15 last received, none of such appointments
shall be treated as vahid in respect of that share If an appomntment of proxy purports 10
appoint more than one person as proxy to exercise rights anached to the same share n
relation (o the same meeting, none of such appointments shail be treated as valid 1n respect
of that share :

Subject to article 76 below, an appointment of proxy shall be in wniting 1n any usual form
or in any other form which the directors may approve and shall be executed by or on behalf
of the appointor which 1n the case of a corporation may be either vnder its common scal or
under the hand of a duly authonsed officer

The directors may allow an appowntment of proxy (o be sent or supplied in electronic form
subject 1o any condiions or hmtations as the directors may specify, and where the
Company has given an electronic address in any mstrument or party or invitation 10 appotnt
a proxy, any document or informanon relahing 1o proxies for the meeting (including any
document necessary to show the validity of, or otherwise relating to the appointment of a
proxy, or notice of the termination of the authority of a proxy) may be sent by electronic
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means to that address, subject to any conditions or imitations specified in the relevant
notice of meeting

An appointment of proxy together with any authority under which it1s executed or a copy
of the authority certified notarially or in some other way approved by the directors may

(a) in the case of an appointment of proxy in hard copy form be received at the
Office or at such other place 1n the United Kingdom as 1s specified in the notice
convening the meeting, or tn any nstrument of proxy or any invitahion to appoint
a proxy sent out or made avatable by the Company 0 relation to the meeting, nof
less than 48 hours before the time for holding the meeting or adjourned mecting
at which the person named in the appointment of proxy proposes to vote, or

(b) in the case of an appointment of proxy in electromic form, be received at the
electronic address specified 1n the notice convening the meeung, or 1 any
instrument of proxy or any invitation to appoint a proxy sent out or made
available by the Company n refation to the meeung, not less than 48 hours befare
the time for holding the meeting or adjourned meeung at which the person named
m the appomtment of proxy proposes (o vote, or

(c} n the case of a poll taken subsequent to the date of the meeting or adjourned
meeting, more than 48 hours afler it was demanded, be received as aforesaid
after the poll has been demanded and nat less than 24 hours (or such shorter tme
as the directors may determing) before the ume appounted for taking the poll

An appomtment of proxy which 1s not deposited, dehvered or received In a manner so
permitied shall be mnvalid The directors may specify in the notice convening the meeting
that in determinimg the time for delivery of proxies pursuant to this article, no account shall
be taken of any part of a day that 1s not a working day

A vote given or poll demanded by proxy or by the duly authonised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a potl, unless notice of the determunation was delivered to
the Company at the Office, or at such other place or address at which an appointment of
proxy may be duly received or delivered, not later than the last ume at which an
appointment af proxy should have been received n order for 1t 1o be vahd for use at the
meeting at which the vote was given or the poll demanded or for use on the holding of the
poll at which the vote was given

The directors may ai the expense of the Company send or make availlablc appointments of
ProXy Or Invitations 10 appoint a proxy to the members by post or by electromc means or
otherwise (with or without proviston for their return prepaid) for use at any general meeting
or al any separate meeting of the holders of any class of shares, either in blank or
nomunating in the alternative any one or more of the directors or any other person I, for
the purpose of any meetng, appointments of proxy or invitalions to appoint as proxy a
person or one of a number of persons specified n the nvitations are jssucd at the
Company's expense, they shall be 1ssued to all (and not 10 some only) of the members
entitled (0 be sent a notice of the meeung and to vote at 1 The accidental omission, or the
failure due to circumstances beyond the Company’s control to send or make available such
appointment of proxy or give such an invitation to, or the non-receipt thereof by, any
member entitled to atiend and vote at a meeting shall not invahdate the proceedings at that
meeting
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CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation (other than the Company itself) which 1s a member of the Company may,
by resolution of its directors or other goverming body, authorise a person or persens 10 act
as its representative(s) at any meeting of the Company, or at any scparate meenng of the
holders of any class of shares and, subject 10 the terms of this article, the corporation shall
for the purposes of these articles be deemed to be present in person at any such meeting if a
person or persons so authonsed is/are present at 1t Where the corporation authorises only
one person, he is entitled to exercise the same powers on behalf of the corporation as the
corporation could exercise if 1t were an individual member of the Company Where the
corporation authorises more than one person, any one of them 15 entitled to exercise the
same powers on behalf of the corporation as the corporation could exercise if it were an
individual member of the Company and all of them may speak at the meeting, save that if
more than one of them purports to exercise a power at the meeung (other than the power 10
speak) on behalf of the corporation then

(a) f they purport to exercise the power in the same way, the power shall be treated
as being exercised in that way,

(b) if they do not purport to exercise the power in the same way, the power shall be
treated as not exercised

This shall apply whether the voting 1s on a show of hands or on a poll
DIRECTORS

Unless otherwise determined by the Company by ordinary resolution the number of
directors (other than alternate directors) shall not be subject to any maximum but shall not
be less than two

A director shall not require a share qualification

n Until otherwise determined by the Company by ordinary resolution, there shall be
paid to each of the directors (other than alternate directors) such fees for his
services 1n the office of director as the directors may determme  The fees shall be
deemed to accrue from day lo day and shalt be distinct from and addiional to any
remuneration or other benefits which may be paid or provided to any director
pursuant to any other provision of these arucles

(2) The directors may also be paid all travelling, hotel and other expenses properly
incurred by them n connection with their attendance at meetings of the directors
or of committees of the directors or general meetings or separate meetngs of the
holders of any class of shares or otherwise i connection with the discharge of
their duties as directors

3 Any director who performs, or undertakes to perform, services which the
directors consider go beyond the ordinary dutics of a director may be paid such
speciat remuneration {whether by way of fixed sum, bonus, commission,
parucipation in profits or otherwise) as the directors may determine
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ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other
person approved by resalution of the directors and wilhing to act, to be an altemate director
and may remove from office an ahernate director appoimted by him

An alternate director shall (unless he 15 absent from the United Kingdom) be entitled to
receive notices of meetings of the directors and of committees of the directors of which hs
appoimtor 1s @ member, to atiend and vote at any such meeting at which the director
appointing him 1s not present, and generally to perform all the functions of his appointor as
a director m his absence, but shall not (unless the Company by ordinary resolution
otherwise determines) be entitled to any fees for his services as an altemate director

An alternate director shall cease to be an alternate director 1f hus appointor ceases to be a
director, but, 1f a director retires by rotation or otherwise but 1s reappointed or deemed to
have been re- appointed at the meeting at which he retires, any appointment of an alternate
director made by him which was m force immediately prior 1o his retirement shall continuc
after his reappointment

An appowmtment or removal of an altemate director shall be by notice to the Company
executed by the director making or revoking the appointment or 1n any other manner
approved by the directors

Save as otherwise provided 1n these articles, an alternate director shall be decmed for all
purposes to be a director and shall alone be respansible for his own acts and defaults, and
he shall not be deemed 10 be the apent of the direclor appointing him

POWERS OF DIRECTORS

The business of the Company shall be managed by the directors who, subject to the
provisions of the Acts, the memorandum and these articles and to any directions given by
special resolution, may exercise all the powers of the Company No alteration of the
memorandum or these articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that direction
had not been given The powers given by this anicle shail not be hmited by any special
power given 1o the directors by these articles and a meetng of the directors at which a
quorum 15 present may exercise atl powers exercisable by the directors

1)) The dirsctors shall restrict the borrowings of the Company and exercise all
powers of control exercisable by the Company m relation to its subsidiary
undertakings so as to secure (as regards subsidiary undentakings so far as by such
exercise they can secure) that the aggregate principal amount (including any
premium payable on final repayment) outstanding of all money borrowed by the
Group (excluding amounts borrowed by any member of the Group from any other
member of the Group, other than amounts to be taken into account under
paragraph (3)c) and (d) of this article} shall not at any time, save with the
previous sanction of an ordinary resolution of the Company, exceed an amount
equal to three umes the aggregate of

(a) the amount paid up on the share capital of the Company, and

(b the 10tal of the capital and revenue reserves of the Group, including any
share premum account, capital redemption reserve and credit balance on
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the profit and loss account reserve, but excluding amounts artnbutable to
outside shareholders in subsidiary undertakings of the Company and
deducting any debit balance on any reserve, all as shown n the then Jatest
audied consolidated balance sheet and profit and loss account of the
Group, but adjusted as may be necessary in respect of any vanation in the
paid up share capital or share premium account of the Company since the
date of that balance sheet and further adjusted as may be necessary 10
reflect any change since that date i the companies comprising the Group,

and, for the avoidance of doubt any balance representing the Company’s own
shares (whether held pursuant to an employees' share scheme (within the meaning
of section 743 of the 1985 Act) or as treasury shares) shall reduce capual and
revenue reserves of the Group for the purposes of paragraph (1)(b) of this article

(2) In this article

(c) "the Group" means the Company and its subsidiary undertakings (f any),
and

(d}) “subsidiary undertaking” has the same meanang as in the Act

3) For the purposes of this article, but without prejudice to the generality of the
terms "borrowing™ and "borrowed”

(e amounts borrowed for the purpose of repaying the whole or any part of
any amounts previously borrowed and then outstanding (including any
premium payable on final repayment) and to be applied for that purpose
within six months of the borrowing shall not, pending such applhcation,
be taken into account as money borvowed,

(N the principal amount (includng eny premium payable on final
repayment) of any debentures issued In whole or in part for a
consideranion other than cash shall be taken mio account as money
borrowed by the member of the Group 1ssuing them,

(8) money borrowed by a partly-owned subsidiary undertaking and not
owmg to another member of the Group shall (notwithstanding sub-
paragraph (b) of this paragraph) be taken Into account subject 1o the
exclusion of a proportion of 1t equal to the nunorty proportion, and
money borrowed and owing to a partly-owned subsidiary undertaking by
another member of the Group shall (subject to sub-paragraph (d) of this
paragraph) be taken into account to the extent of a proportion of 1t equal
to the mmnonty proportion {and for the purpose of this sub-paragraph
“minority proportion” means the proportion of the 1ssued equity share
capital of the partly-owned subsidiary undertaking which 15 not
atinibutable, dircctly or indirectly, to the Company), and

(h) in the case of money borrowed and owing to & partly-owned subsidiary
undertaking by another partly-owned subsidiary undertaking the
proportion which would otherwise be taken Into account under sub-
paragraph (c) of this paragraph shall be reduced by excluding such part of
it as 1s equal to the proportion of the 1ssued equity share capual of the
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(6)

borrowing subsidiary undertaking which 1s not attnbutable, directly or
indirectly, to the Company

In calculating the aggregate amount of borrowings for the purpose of this arucle,
money borrowed by any member of the Group which 15 denominated or
repayable 1 a currency other than sterling shall be treated as converied inio
sterhng -

{0 at the rate of exchange used for the conversion of that currency in the
latest audited balance sheet of that member, or

§)) if no rate was 50 used, at the middle market rate of exchange prevailing in
London at the close of business on the date of that balance sheet, but 1f
the amount m sterling resulung from conversion at that rate would be
greater than that resulting from conversion at the middle market rate
prevathing 1n London at the close of business on the business day
immedsately preceding the day on which the calculation falls 10 be made,
the latter rate shall apply instead

No debt incurred or security given in respect of money borrowed or to be taken
into account as money borrowed n excess of the above ltmit shall be invalid or
ineffectual except in the case of express notice to the lender or the recipient of the
secunty at the ime when the debt was incurred or security given that the [imit
hereby imposed had been or was thereby exceeded, but no lender or other person
dealing with the Company shall be concemed to see or enquiré whether such hmat
1s observed

In this article references to a consolidated balance sheet and profit and loss
account of the Group are to be taken

k) n a case where the Company had no subsidiary undertakings at the
relevant tme, as references to the balance sheet and profit and loss
account of the Company,

()] n a case where the Company had subsidiary undertakings at the relevant
tme but there are no consolidated accounts of the Group, as references to
the respective balance sheets and profit and loss accounts of the
companies comprising the Group, and

(m)  1n a case where the Company had subsidiary underiakings a1 the relevant
ume, one or more of which has, 1n accordance with the Act, been
excluded from consolidation as references to the consolidated balance
sheet and profit and loss account of the Company and those of s
subsidiary undentakings inctuded in the consohdanion

PROVISION FOR EMPLOYEES ON CESSATION OR TRANSFER OF BUSINESS

Subject to the provisions of the Acts, the directors may resolve to make provision for the
benefit of persons employed or formerly employed by the Company or any of 1ts
substdiartes {other than a director or former director or shadow director) in connection with
the cessation or transfer to any person of the whole or part of the underaking of the
Company or that subsidary
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DELEGATION OF DIRECTORS' POWERS
n The directors may delegate any of their powers

(a) fo any managing director, any director holding any other executive office
or any other director,

b) to any committee consisting of one or more directors and (1f thought fit)
one or more other persons, but 2 majonty of the members of the
committec shall be directors and no resolution of the committee shall be
effective unless @ majority of those present when it 15 passed are
directors, and

(©) 1o any local board or agency for managing any of the affaws of the
Company either sn the United Kingdom or elsewhere

(2) Any such delegation (which may include authority to sub-delegate all or any of
the powers delegated) may be subject to any conditions the directors impose and
enher collaterally with or to the exclusion of their own powers and may be
revoked or vanied The power to delegatc under this article, being without
hmitation, ncludes power to delegate the determination of any fee, remuneration
or other benefit which may be paid or provided to any director, and the scope of
the power to delegate under sub-paragraph (a), (b) or (c) of paragraph (1) of this
article shall not be restricted by reference o or mference from any other of those
sub-paragraphs  Subject as aforesaid, the proceedings of any commitice, local
board or agency with two or more members shall be govemed by such of these
articles as regulate the proceedings of directors so far as they are capable of

applymg

The directors may, by power of attorney or otherwise, appoinl any person, whether
nominated directly or indirectly by the directors, to be the agent of the Company for such
purposes and subject to such conditions as they think fit, and may delegate any of their
powers to such an agent The direclors may revoke or vary any such appomtment or
delegation and may also authonse the agent to sub-delegate all or any of the powers vesled
i him

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the annual general meeting 1n every year, all directors who held office at the ume of the
two preceding annual general meetings and did not retire by rotation or pursuant to article
100 at either of them shall retire from office by rotaon A renrmng director shall be
ehgible for reappointment  Any non-executive director (other than the chairman) who has
held office as a non-executive director for nine years or more and who 15 not required to
reure under the preceding provision of this article shall also retire from office and shall be
ehgible for reappointment

If the Company, at the meetng at which a director reures under any provision of these
arucles, does not fill the vacancy the retning director shall, if wilhing to act, be deemed (o
have been reappotnted unless at the meeting 1t 1s resolved not to fill the vacancy or a
resolution for the reappoiniment of the director 15 put to the meeting and lost
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No person other than a director retining at the meeting shall be appointed or reappointed a
director at any general meeting unless

(a) he 1s recommendcd by the directors, or

(b) not less than seven nor more than thirty-five days before the date appointed for
holding the meeling, notice exccuted by a member qualfied 10 vote on the
appointment or reappointment has been given 1o the Company of the ntention to
propose that person for appomtment or reappomtment, staung the paruiculars
which would, 1f he were appointed or reappointed, be required to be included m
the Company's register of directors, together with notice executed by that person
of his willingness to be appointed or reappointed

At a general meeting a motion for the appointment of two or More persons as directors by a
single resolution shall not be made, unless a resolution that it shall be so made has been
first agreed to by the meeung without any vote beng given aganst it, and for the purposes
of this article a motion for approving a person's appomntment or for nominating a person for
appoiniment shall be treated as a motion for his appointment

Subject as aforesaid, the Company may by ordwinary resolution appoint a person who 15
willing (o act to be a director, either to fill a vacancy or as an addiiional director

The directors may appoint a person who 1s willing to act to be a director, either to fill a
vacancy or as an additonal director, provided that the appointment does not cause the
number of directors to exceed any number fixed as the maximum number of directors A
director so appointed shall retre at the next annual general meeting and shall then be
eligible for reappointment

Subject as aforesaid, a director who retires at an annual general mecung may be
reappointed I he 1s not reappointed or deemed to have been reappointed, he shall retam
office until the meeting elects someone 1n fus place or, if 1t does not do so, unul the end of
the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Without prejudice to the provisions of the Acts, the Company may, by ordinary resolution,
remove a director before the expiration of s period of office (but such removal shall be
without prejudice (o any claim to damages for breach of any contract of service between
the director and the Company) and, subject to these articles, may, by ordinary resolution,
appoint another person instead of hum A person so appointed shail be subject to retirement
at the same tume as 1f he had become a director on the day on which the director n whose
place he 1s appointed was last appointed or reappointed a director

The office of a director shall be vacaced 1f

(a) he ceases to be a director by virtue of any provision of the Acts or he becomes
prohibited by law from besng a director, or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or
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(d)
(e)

N

(2

he 15, or may be, suffering from mental disorder and either

(1) he 1s admtted to hospital in pursuance of an apphcation for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1984,
or

(1) an order 1s made by a court having jurisdicion (whether in the United
Kingdom or elsewhere) 1n matters concerning mental disorder for his
detention or for the appointment of any person 10 exercise powers with
respect to his property or affaurs, or

he resigns his office by notice sn writing to the Company, or

n the case of a director who holds any executive office, his appomtment as such 1s
terminated or expires and the directors resolve that his office be vacated, or

he 1s absent for more than six consecutive months without permission of the
directors from meetings of the directors held dunng that period and the directors
resolve that s office be vacaled, or

a notice i writing 1s served upon him personally or at the address registered with
the Company n accordance with sections 288 to 290 of the 1985 Act or at his
residential address provided to the Company, signed by all other durectors for the
time being to the effect that his office as director shall on receipt of such nouce be
vacated (and such notice may consist of several documents m the like form each
executed by one or more directors)

DIRECTORS' APPOINTMENTS AND INTERESTS

104 The directors may appoint one or more of their number to the office of managing director
or 1o any other executive office under the Company and, subject to the provisions of the
Acts, any such appontment may be made for such term, at such remuneration and on such
other conditsons as the directors think fit  Any appomtment of a director to an executive
office shall terminate 1f he ceases to be a director but without prejudice 1o any claim to
damages for breach of the contract of service between the director and the Company

105 (D)
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Subject to the provisions of the Acts, and provided that he has disclosed 1o the
directors the nature and extent of any material interest of his prior to the
Company entering into the transaction or arrangement, a director notwithstanding
his office

(a) may be a party to, or otherwise interested n, any transaction or
arrangement with the Company or in which the Company 15 otherwise
interesied,

(b) may be a director or other officer of, or employed by, or a pany to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 15
otherwise nterested, and

(3] shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any such office or employment or from
any such transaction or arrangement or from any wnterest in any such
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body corporate, and no such transaction or arrangement shall be liable 10
be avaided on the ground of eny such interest or benefit

2 For the purposes of this article

{(d)  a general notice given to the directors thal a durector 1s to be regarded as
having an mterest of the nature and extent specified in the notice in any
transaction or arrangement 1n which a specified person or class of persons
1s interested shall be deemed 10 be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified, and

(e) an nterest of which a director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his

106  Subject to the provisions of the Act and Articles 115 and 116, the direclors may authorise
any matter which would otherwise result 1n or amount to a director infringing s duty to
avoid a situation 1n which he has, or can have, a direct or indirect tnterest which conflicts,
or possibly may conflict, with the mterests of the Company or his duty not to accept a
benefit from a third party conferred by reason of hus being or doing anything as a director
A director's duty to avoid conflicts will not be infringed by reason of any maiter which 1s
specifically or generally authonised by the directors of the Company pursuant to this Article
Without prejudice to the generality of foregoing, the directors may authorise any director to
accepl or continug in any office, position or post, and any conflict of interest that may anse
by virtue of such director holding such office, position or posi and may authorise, before or
at the time that such conflict anses, the manner i which any conflict anising out of such
office, position or post may be dealt with, mcluding suthonsing the relevant director to
absent himse!f from any meeting of the board or any committee of the board at which the
relevant matier 15 discussed and to excuse himself from the decision making process
relation thereto

DIRECTORS' GRATUITIES AND PENSIONS

107  The directors may (by the establishment of, or mantenance of, schemes or otherwise)
provide benefits, whether by the payment of gratuities or pensions, or by insurance or death
or disability benefits or otherwise, for any director or any former director who holds or has
held but no tonger holds any executive office or employment with the Company or with
any body corporate which is or has been a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and for any member of his farmiy
(including a spouse or civil partner and a former spouse and former civil partner) or any
person who 15 or was dependent on him and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and pay premwms for the purchase or
provision of any such benefit

PROCEEDINGS OF DIRECTORS

108 (1) Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit

2) A director may, and the secretary at the request of a director shall, call a meeting
of the directors Subject to paragraph (3) of this article, it shall not be necessary
1o give notice of a meeting to a director who 1s absent from the United Kingdom
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(3) If a director gives notice to the Company of an address i the United Kingdom at
which notice of meetings of the directors 15 to be given to him when he 1s absent
from the Umted Kingdom, he shall, if so absent, be entitled 1o have notice given
to him at that address, but the Company shall not be obliged by virtue of this
paragraph to give any director a longer penod of notice than he would have been
entitled to had he been present in the United Kingdom at thet address

{4) Questions ansing at a meeting shall be decided by a majonity of votes In case of
an equality of votes, the chairman shall have a second or casung vote A director
who 1s also an alternate director shall be entitled in the absence of his appontor 1o
a separate vote on behalf of s appowntor in addition to his own vote, and an
alternate director who 15 appointed by two or morc directors shall be entitled to a
separate vote on behalf of each of his appointors in the appointor’s absence

(5) A meeting of the directors may consist of a conference between directors some or
all of whom are in different places provided that each director who paruicipates in
the meering is able

(a) to hear each of the other paruicipating directors addressing the meeting,
and

(b) if he so wishes, to address each of the other participating directors
simultaneously,

whether directly, by conference telephone or by any other form of
communicetion equipment (whether in use when this article 1s adopted or
developed subsequently) or by a combination of such methods A quorum shall
be deemed to be present 1f those conditions are satisfied in respect of at least the
number and destgnation of directors required to form a quorum A mecling held
in this way shall be deemed to take place at the place where the largest group of
drectors 1s assembled or, if no such group is readily identifiable, at the place
from where the chairman of the meeting participates at the start of the meeung

No business shall be transacted at any meetng of the directors unless a quorum is present
The quorum may be fixed from time to time by the directors, but it must never be less than
two, and unless so fixed at any other number it shall be two  An alternate director who 1§
not himself a director shali, 1f his appotntor 15 not present, be counted in the quorum, but no
alternate director may be counted as more than one director for such purposes

The conmnuing directors or a sole conhnuing director may act notwithstanding any
vacancies m their number, but, if the number of directors 15 less than the number fixed as
the quorum, the continuing directors or diector may act only for the purpose of filling
vacancies or of calling 2 genera) meeting

The directors may elect from their number, and remove, a chairman and a deputy-chairman
of the board of directors The chairman, or in s absence the deputy-chairman, shall
preside at all meetings of the directors, but f there 1s no chairman or deputy-chaiman, orif
al the meeting neither the charrman nor the deputy-chairman ts present within five minutes
afier the ime appointed for the meeting, or if neither of them 1s willing to act as chairman,
the directors present may choose one of theirr number to be chairman of the meeung

All acts donc by a meeung of the directors, or of a commutee of the directors, or by a
person acting as a director, shall notwithstanding that 1t may afterwards be discovered that
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there was a defect n the appointment of any director or that any of them were disqualified
from holding office, or had ceased to hold office, or were not entutled to vote, be as valid as
if every such person had been duly appointed and was qualhfied and had continued to be a
director and had been entitled 10 vote

13 A resolution n writing executed by all the directors entitled to receive notice of a meeting
of the directors or of a commuttee of the directors shall be as vahid and effectual as 1f it had
been passed at a meeting of the directors or (as the case may be) of that commutiee, duly
convened and held, and may consist of several documents in the like form each executed
by one or more directors, but a resolution executed by an aliernate director need not also be
executed by his appoitor and, 1f it 15 executed by a director who has appoimted an alternate
director, 1t need not also be executed by the altenate director in that capacity

114 (1) Save as otherwise provided by these articles, a director shall not vote at a meeting
of the directors on any resolulion conceming a matter 10 which he has, directly or
indirectly, a material interest (other than an interest in shares, debentures or other
securities of, or otherwise n or through, the Company), unless the case falls
within one or more of the followng sub-paragraphs

(a) the resolution relates to the giving to lim of a guarantee, secunty, or
indemnity 1n respect of money lent to, or an obligation incurred by hum
for the benefit of, the Company or any of 1ts subsidiary undertakings,

(b} the resolutian relates 1o the giving to a thurd party of a guaraniee, scculity,
or mdemnity In respect of an obhgation of the Company or any of s
subsidiary undertakings for which the director has assumed responsibility
in whole or part and whether alone or jointly with others under a
guarantee or indemmity or by the giving of sccunity,

{c) his interest arises by virtue of his being, or intending to become, a
participant n the underwriing or sub-underwriting of an offer of any
shares i or debentures or other secuntuies of the Company for
subscription, purchase or exchange,

{d) the resolution relates 1n any way to a retrement benefits scheme which
has been approved, or 15 conditional upon approval, by the
Commussioners for HM Revenue and Customs for taxation purposes,

(e) the resolution relates 1o an arrangement for the benefit of the employees
of the Company or any of its subsidiary undertzkings, ncluding but
without bemg limited 1o an employees' share scheme (within the meaming
of section 743 of the 1985 Act), which does not accord to any director as
such any privilege or advantage not generally accorded to the employees
to whom the arrangement relates,

n the resolubon relates to a transaction or arrangement with any other
company 1n which he 1s interested, directly or wndicectly, provided that he
15 not the holder of or beneficially interested 1n one per cent or more of
any class of the equity share capital of that company {or of any other
company through which his interest 15 dernived) and not enitled to
exercise one per cent or more of the voung rights available to members of
the relevant company (and for the purpose of calculating the said
percentage there shall be disregarded any shares held by the director as a
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bare or custodian trustee and in which he has no beneficial interest, and
any shares compnised n any authorised umt trust scheme in which the
director 15 interested only as 2 umit holder), or

() the resolution relates to the purchase or mamntenance for any director or
directors of nsurance aganst any habibry

(2) For the purposes of paragraph (1) of this article, an intercst of any person who is
for any purpose of the 1985 Act (excluding for this purpose any statutory
modification or repeal thereof whether before or after the date when these articles
became binding on the Company) connected with a director shall be taken to be
the mterest of that director and, n relatton to an aliernate director, an interest of
s appointor shall be treated as an interest of the aliemate director without
prejudice to any interest which the aliernate director has otherwise

(3) Where proposals are under consideration concerning the appeintment (including
the fixing or varying of terms of appointment) of two or more directors to ofTices
or employments with the Company or any body corporate n which the Company
15 wnterested, the proposats may be divided and considered in relation to each
director separately and (provided he is not by virtue of paragraph (1)(f) of this
arucle, or otherwise under that paragraph, or for any other reason, precluded from
voung) each of the directors concemed shall be enntled to vote and be counted 1n
the quorum n respect of each resolution except that concerning his own
appointment

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he 1s not entitled to vote

The Company may by ordinary resolution suspend or relax 10 any extent, in respect of any
parucular matier, any provision of these articles prohubiting a director from voting at a
meeung of the directors or of a commttee of the directors

If a question arises at a meetmg of the directors as to the rnght of a director to vole,
including whether a director has a material interest and/or whether a matter 1s material for
the purposes of article 114, the question may, before the conclusion of the meeting, be
referred 10 the chairman of the meenng (or, 1If the dwwector concerned 1s the chairman, to the
other directors at the meeting), and his ruling n relation to any director other than himself
(o, as the case may be, the ruling of the majority of the other dircctors 10 relation to the
chairman) shall be final and conclusive

MINUTES
The directors shall cause minutes 1o be made in books kept for the purpose
(a) of all appointments of officers made by the directors, and

) of all proceedings at meetings of the Company, of the holders of any class of
shares 1 the Company, and of the directors, and of commuttees of the directors,
including the names of the directors present at each such meetng
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SECRETARY

Subject to the provisions of the Acts, the secretary shall be appointed by the dircctors for
such term, at such remuneration and on such other condiions as they think fit, and any
secretary so appointed may be removed by them

DIVIDENDS

Subject to the prowvisions of the Acts, the Company may by ordinary resolution declare
dividends 1n accordance with the respective nighis of the members, but no dividend shall
exceed the amount recommended by the directors

Subject 1o the provisions of the Acts, the directors may pay mtenim dividends if w appears
to them that they are justified by the profits of the Company available for distrbution If
the share capital 15 divided into different classes, the directors may pay intenm dividends
on shares which confer deferred or nan-preferred nghts with regard to dividend as well as
on shares which confer preferential nghts with regard to dividend, but no interim dividend
shall be paid on shares carrying deferved or non-preferred rights 1f, at the time of payment,
any preferential dividend 15 1n arrear  The directors may also pay al intervals settied by
them any dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment 1f the directors act n good faith they shall not incur any
liability to the holders of shares conferring preferred nghts for any loss they may suffer by
the lawful payment of an interim dividend on any shares having deferred or nan-preferred
nghts

Subject to the provisions of the Acts and except as otherwise provided by these articles or
the rights attached to shares, all dividends shall be declared and paid according to the
amounts paid up on the shares en which the dividend 15 pard I any share 15 15sued on
terms that 11 ranks for dividend as from a particular date, 1t shall rank for dividend
accordingly In any other case (and except as aforesaid), dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during any portion or portions of
the pertod n respect of which the dividend 15 paid  For the purpose of this article, an
amount paid up on a share in advance of a call shall be treated, in refation to any dividend
declared after the payment but before the call, as not pard up on the share

A general meeting dectaring a dividend may, upon the recommendation of the directors,
direct that 1t shall be saushied wholly or partly by the distributton of assets and, where any
difficulty anses in regard to the distribution, the directors may settle the same as they think
fit and 1 particular (but without hmitation) may issue fractional certificates or other
fractional enuitlements (or 1gnore fractions) and fix the value for distribution of any assets,
and may determine that cash shall be paid to any member upen the footing of the value 50
fixed in order (o adjust the rights of members, and may vesl any assets 1n trustees

1)) Any dividend or other money payable in respect of a share may be paid by
cheque or warrant sent by post to the registered address of the person entitled or,
if two or more persons are the holders of the share or are joimtly entitled to 1t by
reason of the death or bankruptcy of the holder, to the registered address of that
one of those persons who 15 first named in the register of members or to such
person and to such address as the person or persons entitled may by notice direct
Any such dividend or other money may also be paid by any other method
(ncluding direct debit or credu and bank transfer or, in respect of shares 1n
uncertificated form, where the Company 1s authorised to do so by or on behalf of
the holder or joint holders 1n such manner as the Company may from time to time
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consider sufficient, by means of a relevant system) which the directors constder
appropnate  Any jomnt holder or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other meney payable 1n respect of
the share Every cheque or warrant shall be made payable to the order of or to the
person or persons entitled or to such other person as the person or persons enttled
may by nouice direct  Payment of such cheque, warrant or order, the collection of
funds from or transfer of funds by a bank 1n accordance with such direct debit or
bank transfer or, i respect of shares n uncertificated form, the making of
payment by means of a relcvant system, shall be 2 good discharge to the
Company

2) The Company may cease to send any cheque or warrant {or 1o use any other
method of payment) for any dividend payable in respect of a share 1f

(a) i respect of at least two consecuive dividends payable on that share the
cheque or warrant has been returned undelivered or remains uncashed (or
that other method of payment has failed), or

(b) foltowing one such occasion, reasonable enquiries have failed to estabhish
any new address of the holder,

but, subject to the provisions of these articles, may recommence sending cheques
or warrants (or using another method of payment) for dividends payable on that
share if the person or persons entitled 50 request

125  No dividend or other money payable in respect of a share shall bear interest against the
Company, unless otherwise provided by the nghts attached to the share

126  Any dividend which has remamed unclaimed for twelve years from the date when nt
became due for payment shall, if the directors so resolve, be forferted and cease to remain
owing by the Company

127  The directors may, with the authority of an ordinary resolution of the Company, offer any
holders of ordinary shares the right to elect to receive ordinary shares, credited as fully paid,
wnstead of cash in respect of the whole (or some part, to be determined by the directors) of
any dividend specified by the ordinary resolution The following provisions shall apply

(a) The said resolution may specify a partcular dividend (whether or not dectared),
or may specify all or any dividends declared or payable within a specified penod,
but such period may not end later than the beginming of the fifth annual general
meelting next following the date of the meeting at which the ordinary resolution )
passed

()] The entitlement of each holder of ordinary shares 1o new ordinary shares shall be
such that the relevant value of the entitlement shall be as nearly as possible equal
to (but not greater than) the cash amount (disregarding any tax credit) that such
holder would have received by way of dividend  For this purpose “relevant
value" shall be calculated by reference to the average of the middle market
quotations for the Company's ordinary shares on the London Stock Exchange as
derived from the Daily Official List, for the day on which the ordinary shares are
first quoted "ex" the relevant dividend and the four subsequent dealing days, or in
such other manner as may be determined by or 1n accordance with the ordmary
resolution Absent mamifest error, a cerbificate or report by the auditors as to the

1041001 2901_3 31




(©)

(d)

(e)

0]

(e

()

V1001 2901 _$

amount of the relevant value in respect of any dividend shall be conclusive
evidence of that amount

No fracuon of 8 share shall be allotted and the directors may deal with any
fractions which anse as they think fit

The directors shall, after determining the basis of allotment, notify the holders of
ordinary shares of the right of election offered to them, and specify the procedure
to be followed and place at which, and the latest time by which, elections must be
lodged in order to be effective

The directors may exclude from any offer any holders of ordinary shares where
the directors belicve that the making of the offer to them would or might involve
the contravention of the laws of any termtory or that for any other reason the offer
should not be made to them

The dividend (or that part of the dividend in respect of which a nght of ¢lection
has been given) shall not be payable on ordinary shares in respect of which an
election has been duly made (“the elected ordinary shares”) and instead additional
ordinary shares shall be allotied to the holders of the elected ordinary shares on
the basis of allotment determined as aforesaxd  For such purpose the directors
shall capitalise out of any amaunt for the tume being standing to the credu of any
reserve or fund (including any share premium account or capital redemption
reserve) or any of the profits which could otherwise have been apphed n paymg
dividends in cash, as the directors may determine, a sum equal to the aggregate
nominal amount of the additiona) ordinary shares 1o be alloiied on that basis and
apply 1t in paying up in full the appropriate number of unissued ordinary shares
for allotment and distribution to the holders of the elected ordnary shares on that
basis

The directors shall not proceed with any elecuon unless the Company has
sufficient unissued shares authorised for 1ssue and sufficient reserves or funds
that may be capnalised to giwve effect to 1t after the basis of allotment 15
determined

The additional ordinary shares when allotted shall rank pan passu 0 all respects
with the fully paid ordwnary shares then n 155ue except that they will not be
entitled to participation in the dividend in fier of which they were allatted

The directors may do all acts and things which they consider necessary or
expedient to give effect to any such capitalisation, and may authonse any person
to enter on behalf of all the members interested into an agreement with the
Company providing for such capuahsation and ncidemal matters and any
agreement so made shall be binding on all concerned

CAPITALISATION OF PROFITS

The dwrectors may wuith the suthorty of an ordwary resolution of the
Company

{a) subject as hereinafter provided, resolve o capitalise any undivided profits
of the Company not required for payng any preferential dividend
(whether or not they are available for distribution) or any sum standing to
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the credit of any reserve or fund of the Company (including any share
premtum accouni or capital redemption reserve),

(b} appropriate the sum resolved to be capualised to the members 10
proportion to the nommnal amounts of the shares (whether or not fully
paid) held by them respectively which would (or in the case of wreasury
shares, which would If such shares were not held as treasury shares)
entitle them to participate 1n 2 distribution of that sum if the shares were
fully paid and the sum were then distnibutable and were distributed by
way of dividend and apply such sum on their behalf either i or towards
paying up the amounts, 1f any, for the ume being unpaid on any shares
held by them respectively, or m paymg up wn full unissued shares or
debentures of the Company of a nominal amount equal to that sum, and
allot the shares or debentures credited as fully paid to those members or
as they may direct, 1n those proportions, or partly in one way and partly
1 the other, but the share premwum account, the capual redemption
reserve, and any profits which are not avaifable for distribution may, for
the putposes of this article, only be applied i paying up unissued shares
10 be allotted 10 members credited as fully paid,

{c) resolve that any shares so allotted 10 any member in respect of a holding
by him of any partly paid shares shall so long as such shares remain
partly paid rank for dividend only to the extent that the latter shares rank
for dividend,

(d) make such proviston by the 1ssue of fractional certrficates or other
fracuonal entitlements (or by 1gnoring fractions) or by payment in cash or
otherwise as they think fit n the case of shares or debentures becoming
distributable n fractions (including provision whereby the benefit of
fractional entitlements accrue 1o the Company rather than to the members
concermned),

{e) authorise any person to enter on behalf of all the members concerned into
an agreement with the Company providing for the alloument to them
respectively, credited as fully paid, of any further shares to which they
are entitled upon such capualisation, any agreement made under such
authority being binding on all such members, and

N generally do all acts and things required to give effect to such resolution
as aforesaid

Where, pursuant to an employees' share scheme (within the meaning of section
743 of the 1985 Act) the Company has granted opnons to subscribe for shares on
terms which provide (inter alia) for adjustments to the subscription price payable
on the exercise of such options or to the number of shares to be allotted upon
such exercise mn the event of any merease or reduction (n or other reorganisation
of the Company's 1ssued share capital and an otherwise appropriate adjustment
would result n the subscription price for any share being less than ns nominal
value, then, subject to the provisions of the Acts, the directors may, on the
excrcise of any of the options concemed and payment of the subscription price
which would have spphed had such adjustment been made, capualise any such
profits or other sum as 1s mentioned 1 paragraph (1)}a) above to the extent
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necessary to pay up the unpaid balance of the nomnal value of the shares which
fall to be allotted on the exercise of such opuions and apply such amount In
paying up such balance and allot shares fully paid accordingly The provisions of
paragraph (1}(a) to () above shall apply mutatis mutandis to this paragraph (but
as 1f the authority of an ordinary resalution of the Company were not required)

RECORD DATES

Notwithstanding any other provision of these articles, but without prejudice to the nghts
amached to any shares, the Company or the directors may fix a date as the record date by
reference 10 which a dividend will be declared or paid or a distribution, allotment or issue
made, and that date may be before, on or after the date on which the dividend, distnbution,
allotment or 1ssue 1s declared, paid or made Where such a record date 1s fixed, references
in these articles to a holder of shares or member to whom a dividend 15 to be paid or a
distribution, allotment or issug 15 to be made shall be construed accordingly

ACCOUNTS

No member (other than a director) shall have any nght to inspect any accounting record or
other document of the Company, unless he 15 authonsed to do so by statute, by order of the
count, by the directors or by ordinary resolution of the Company

NOTICES ETC

Any notice 10 be given to or by any person pursuant to these articles shall be 10 writing
other than a notice calling a meeting of the directors which need not be in writing

(0 Any notice, document or information may (without prejudice to articles 135 and
136) be given, sent or supphied by the Company to any member either

(a) personally, or

{b) by sending u by post in a prepaid envelope addressed 1o the member at his
registered address or postal address given pursuant o article 132(4), or by
leaving it at that address, or

(¢) by sending it in electranic form to a person who has agreed (generally or
specifically) that the notice, document or information may be sent or
supphed n that form (and has not revoked that agrecment), or

(d) subject to the provistons of the Acis, by making 1t available on a websue,
provided that the requirements in article 132(2) are satisfied

2) The requirements referred to in article 132(1)(d) are that

(a)  the member has agreed (generally or specifically) that the notice,
document or information may be sent or supplied to him by being made
available on a website (and has not revoked that agreement), or the
member has been asked by the Company (o agree that the Company may
send or supply notices, documents and information generally, or the
notice, document or nformation n question, 16 hum by making #
available on a website and the Company has not recetved a response
within the period of 28 days beginming on the date on which the

1041001 2901_§ 34




133

(3}

@

(3}

(6}

Company's request was sent and the member 15 therefore taken to have
so agreed (and has nol revoked that agreement),

(a) the member 1s sent a nonfication of the presence of the notice, document
or mformation on a website, the address of that website, the place on that
website where it may be accessed, and how it may be accessed
("notification of availability™),

(b) o the case of a notice of meeting, the notification of availability states
that it concerns a notice of a company meenng, specifies the place, ume
and date of the meeting, and states whether 1t will be an annual general
meeting, and

(¢) the nouce, document or information continues 10 be published on that
website, in the case of a notice of meeing, throughout the period
beginming with the date of the notification of availability and ending
with the conclusion of the meeting and i all other cases throughout the
period specified by any applicable provision of the Acts, or, if no such
period 1s specified, throughout the period of 28 days beginning with the
date on which the notification of availablity 1s sent to the member, save
that 1f the notice, document or information 1s made available for part
only of that period then failure to make it available throughout that
period shall be disregarded where such failure 1s wholly attributable to
circumstances which it would not be reasonable 10 have expected the
Company to prevent or avoid

In the case of jomnt holders of a share

(a) it shall be sufficient for all notices, documents and other information to
be given, sent or supplied to the joint holder whose name stands first 1o
the register of members in respect of the jomt holding (the *first named
holder™) only, and

(b) the agreement of the first named holder that nonces, documents and
information may be given, sent or supplied wn electronic form or by
being made available on a website shall be binding on all the joint
holders

A member whose registered address 1s not within the United Kingdom shall not
be entitled to receive any notice, document or tnformation from the Company
unless he gives to the Company an address (not being an electronic address)
within the United Kingdom at which notices, documents or information may be
given to hum

For the avordance of doubt, the provisions of this article 132 are subject 10 erticle
49

The Company may at any ume and at its sole discretton choose to give, send or
supply notices, documents and information only n hard copy form to some or all
members

A member present either in person or by proxy, or in the case of a corporate member by a
duly authonised representative, at any meeting of the Company or of the holders of any

107400129013
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134

135

136

137

class of shares shall be deemed to have received notice of the meeting and, where requisite,
of the purposes for which 1t was called

n Any notice 10 be given to a member may be given by reference to the register of
members as 1 stands at any time within the period of twenty one days before the
notice 1s given, and no change n the regisier after that ume shall wnvalidate the
giving of the nouice

(2) Every person who becomes entitted to a share shall be bound by any notice 1n
respect of that share which, before his name 15 entered n the register of members,
has been given to the person from whom he denves his title, but this paragraph
does not apply to a notice given under section 793 of the 2006 Act

Subject 1o the Acts, where, by reason of the suspension or curtailment of postal services
wuthin the United Kingdom, the Company 1s unable effectively to give notice of a general
meeting, the general meeting may be convened by a notice advertised 1n two nattonal daily
newspapers published in the United Kingdom  The Company shall send a copy of the
notice 1o members i the same manner as 1t sends notices under article 132 1f at least seven
clear days before the meeting the posting of notices to addresses throughout the Unied
Kingdom again becomes pracucable

Subject to the Acts, any notice, document o information o be given, sent or supplied by
the Company to the members or any of them, not being a notice to which arucle 135
applies, shall be sufficiently given, sent or supplied if given by advernsement in at least
one national daily newspaper published in the United Kingdom

Any notice, document or information given, sent or supplied by the Company to the
members or any of them

(a) by post, shall be deemed to have been reccived 24 hours after the ume at
which the envelope contaning the notice, document ot information was
posted unless it was sent by second class post or there 15 only one class
of post i which case it shall be deemed to have been recetved 48 hours
after 1t was posted Proof that the envelope was properly addressed,
prepaid and posted shall be conclusive evidence that the notice,
document or information was sent,

(b) by advertisement, shall be deemed to have been received on the day on
which the advertisement appears,

(c) by electromc means, shall be deemed to have been received 24 hours
afier it was sent Proof that a notice, document or information n
electronsc form was sent n accordance with the Institute of Chartered
Secretanies and Adminisirators’ Guidance (in wssue at the ume the
relevant notice, document or information was sent) shall be conclusive
evidence that the notice, document or information was sent, and

(d) by making i available on a website, shall be deemed to have been
received on the date on which nonfication of availability on the websie
is deemed to have been received in accordance with this article or, 1f
later, the date on which i1 1s first made available on the websiie

10012901 _S 16
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141

Any notce, document or information may be given, sent or supplied by the Company 1o
the person entitled to a share 1n consequence of the death or bankruptcy of a member by
sending or delivering 1 in any manner authorised by these articles for the giving of notice
1o a member addressed to that person by name, or by the hitle of representative of the
deceased or trustee of the bankrupt or by any like description, at the address, if any, within
the United Kingdom supplied for that purpose by the person clauming to be so entitled
Until such an address has been supplied, a notice may be given in any manner in which 1t
might have been given if the death or bankruptcy had not occurred

If on three consecutive occasions nouices, documents or information sent or supplied to 2
member have been returned undelivered, the member shall not be entitted to receive any
subsequent notice, document or information until he has supplied to the Company (or 1ts
agent) a new registered address or a postal address within the United Kingdom, or (without
prejudice to article 132(4)) shall have informed the Company, n such manner as may be
specified by the Company, of an electronic address  For the purposes of this article,
references to notices, documents or information wnclude references to a cheque or other
nstrument of payment, but nothing n this article shall entitle the Company to cease
sending any cheque or other instrument of payment for any dividend, unless 1t 15 otherwise
so entitled under these articles

Where a document 1s required under these articles to be signed by a member or any other
person, 1f the document 1s in electronic form, then m order to be valid the document must
cither

{a) incorporate the electronic signature, or personal identification detalls (which may
be details previously allocated by the Company), of that member or other person,
in such form by the directors may approve, or

{b) be accompanied by such other evidence as the directors may require 1n order to be
satisfied that the document 15 genuine

The Company may designate mechanisms for validating any such document and a
document not vahdated by the use any such mechanisms shall be deemed as having not
been received by the Company In the case of any document or information relating to a
meeung, an instrument of proxy or inviaton to appomt a proxy, any vahdation
requirements shall be specificd in the relevant notice of meeting 1n accordance with

Articles 48 and 76
DESTRUCTION OF DOCUMENTS

(1) The Company may destroy

{a) any nstrument of transfer, after six years from the date on which it 1s
registered,

(b) any dividend mandate or noufication of change of name or address, after
rwo years from the date on which 115 recorded,

(c) any share ceruficate, after one year from the dale on which it 15
cancelled, and

(d) any other document on the basis of which an entry in the register of
members 15 made, after six years from the date on which it 15 made
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(2) Any document referred to n paragraph (1} of this article may be destroyed earhier
than the relevant date authorised by that paragraph, provided that a copy of the
document (whether made electronically, by microfilm, by digital imaging or by
any other means) has been made which 15 not destroyed before that date

(3) it shall be conclusively presumed in favour of the Company that every entry m
the register of members purporting to have been made on the basis of a document
destroyed 1n accordance with this article was duly and properly made, that every
mstrument of transfer so destroyed was duly registered, that every share
certificate so destroyed was duly cancelled, and that every other document so
destroyed was vahd and effective m accordance with the particulars i the records
of the Company, provided that

(e) this artscle shall apply only to the destruction of & document in good faith
and without notice of any claim (regardless of the parties to it) to which
the document might be relevant,

4] nothing i this article shall be construed as imposing upon the Campany
any hability n respect of the destruction of any such document otherwise
than 1 accordance with this article which would not attach to the
Company wn the absence of this article, and

(g) references 1n this article to the destruction of any document include
references to the disposal of 1t 1n any manner

WINDING UP

142 If the Company 1s wound up, the hquidator may, with the sanction of a special resolution
and any other sanction required by law, subject to the provisions of the Acts, divide among
the members in specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determune how the dision shall be camed out as between
the members or different classes of members The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon such trusts for the benefit of the
members as he may with the like sanction determine, but no member shall be compelled to
accept any assets upon which there 1s a lability

INDEMNITY
143  Subject to the provisions of the Acts, the Company may

(a) mdemnsfy to any extent any person who 1s or was a director, or a director of an
associated company, directly or mdirectly (including by funding any expenditure
incurred or to be incurred by him), agamst any hiability, whether i connection with
any proven or alleged neghgence, default, breach of duty or breach of trust by him
or otherwise, in relation 10 the Company or any associated Company, and/or

(b) purchase and maimtain msurance for any person who 1s ar was a director, or a
director of any associated company agaimnst any loss or hability or any expenditure
he may incur, whether in connection with any proven or alleged negligence, default,
breach of duty or breach of trust by him or otherwise, in relation to the Company
or any assoclated company or any associated company
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— forthe cond ——

Change In situation or address of Registered Office
Please complete 1n typescript,

or in bold black capitals.
CHWP000

Company Number |03262598

Company Name in full | gjyeBay Asset Management PLC

New situation of registered office

NOTE For English and Welsh companies, the address must be in England or Wales For
Scottish companies, the address must be in Scotland

The change in the
situanion ol the Address |77 Grosvenor Street
regpstared office does
not take effect uni! the
Registrar has registered
this notice

Post town |London

For 14 days beginning
with the date thata
change of registered County / Region Postcode |W1K 3JR
offica 15 registered, @
person may validly serve
any document on the
company &t its previous
registered office

PQ Box numbers only
are not acgeptable

Signed (ﬂ\‘?fﬂd/ Date| )5 Moveuber Z0oF

1 Please delete as approprate

You do not have lo give any contact
information In the box opposite but if
you do, it will help Companies House
to contact you if there 1s a query on

Company Secretary, BlueBay Asset Management PLC,

77 Grosvenor Street,

the form The contact informatian that London W1K 3JR Tel +44 (0)20 7389 3700
you give will be wsnble to searchers of
ST R - DX number DX exchange
= When you have completed and signed the form please send it to the
E Registrar of Compantes at
2 '| companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
" - o 212 for companies registered in England and Wales or

COMPANIES HOUSE cOmpames House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

Ao e e ce eha mat o PN asfard - P &P e~




g
Companies Huue
e for the record —

Please completa in typescript,
or in bold black capitals

CHWPO000

288b

Terminating appointment as director or secretary
(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c¢)}

Company Number

03261598

Company Name in full

GLUEBAY ASSET MNANAGEHENMT PlLC

Day Month Year
Date of tarmination of appomntment | | | 3o 712,007
) Pissso mark ihe approprate box [Flermuneling
as director as secretary / appamiment as g direcior and secralary mark
both boxea
NAME *Style / Tille MR *Honours etc
Please insent
details as Forename(s) NICHOLARS MARK
previously
nottfied to Sumame | . W/ALLIAM 5
Companies House
Day Manth Year
tDate of Birth b l L
A serving dirxclrr. secreta must sign the torm below
A ) Fi
Signed | X Date| |9 / 7 /2007

* Votuntary detals

1 Durocioss only

** Dolete as appropnala

You do not have to give any contact

information 1n the box opposite but

if you do, it will help Compames

House to contact you if there 1s a

query on the form The conlact

information that you give will be

visihie to searchers of the public
nrd

P ARV EAS 0

COMPANIES HOUSE

LAt

{** servnp dvecior WWW')

JAMES BRALE, BUEBAY ASSET MANAGENENT
45 PALL MAWL, Longon
SWIY §3¢Te 0207387 3604

— a—

DX number DX exchange

When you have completed and signed the form please send it to the

Regqisirar of Companies at

Companies House, Crown Way, Cardff, CF143UZ DX 33050 Cardiff

for compames registered in England and Wales or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for cempanies regrstered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh




B 288a

~— forhevcod — APPOINTMENT of director or secretary
Plesse complete In typescript, (NOT for resignation {(use Form 288b) or change
or In bold black capitals. of particulars (use Form 288¢))
CHWPO00
Company Number lg3282508
Company Name In full |BiueBay Asset Management plc
Oay Monlh Year Day Month Year
Date of Date of
Appointment Aspointment as drector | as secretary Phase rwk o assrsrits b spoanent s
form
NAME  *Style/Tile (Mr “Honours el¢
Nates on completon
appoar on revarse Forename(s) Elcholas Mark
Sumame [Wiliams
Previous Provious
Forenames) [NA SUMamg(s)‘NIA
Tt Tick this box i the " Usual residontial
it address |Bicidey Court Cottage, Chislehurst Road
“Mun:: me:'“ Post town
the beneficiary of a
Confidertlslity Order Bicey Postoode {BR1 2NW
granted wm:r ‘l.l'::-ﬂ
n"“’m"“"'d u"' on County / Region ‘KTmt ] Country Egland
Companies Act 1885
tNationality [Bntish 1tBusiness occupaton [Chied Fmancal Officer
{Othes drectorships |N/A
{addironal space overieaf)  consant to ac! 88 ™ g!,m Loocratary-of the above nemed company
Consant signature
Bate| X 22/,/200 >
* Voluntary detals ff—
1 Directors only forn below
“Delate 83 eppropriats
Signed Date
You do ot hava to glve any contact Lt Aokt —
information in the box opposte but f you | FANES BRACE, BLUEBAY ASSET MANAGEMENT,
do, It will help Companies House 10
contact you if there 18 a query on the TINES PIACE, &S PALL MALL  LOonDON
form. The contact information that you
give wil be visible to searchare ot s | SWIY 3 I  te OO 7387 3700
T DX number DX exchange

Whan you have mp\etedmdsegmdﬂwbnnpleasasand itto the
Registrar of Comparies at.

<ompanles House, Crown Way, Carddt, CF143uz DX 33050 Cardift
or comparuas registered in England and Wales  of

ompanies House, 37 Caste Terrace, Edinburgh, EH1 2EB

for compatues reglstered In Scotiand DX 235 Edinburgh
or L P - 4 Edinburgh 2

WENKFRNAY
MONDAY

v




Company Number 3282598 4—|

1 Doctocs only tOther duectorships [N/A

NOTES

Show the full forenames, NOT INITIALS {f the duector or secatary (s 8 corporation or Scottish firm, show the name on sumame tne
and ragistered or principal office on the ysual residential line.

Gwe previous forenames o7 sumame(s) excapt

- for a mamad woman, the name by which he was known before mamage need not be given

- for names not used since the age of 18 o for at least 20 years
A peer or mdwidual known by a title may state the tile Instead of or in adddon to the forenames and aumame and need not giva the
name by which that parson was Xnown befors he or she adopiad the Uite or succeeded o it

Othsr directorships,
Give the name of every company Incorparated in Great Bntain of which the person concomed |s a director or has beon a dector at
any uma In the past five years
You may axcude a company which either is, or ot all imes during the past fiva years when the person concemed was 3 dirgctor, was
- dormant
- 3 parent company which wholly owned tha company making the retum, or
- another wholly owned subswdiary of the same panent company
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Company Name

BLLUEBAY ASSET MANAGEMENT

PLC

/

Company Type
Public Limited Company

Company Number

3262598

information extracted from
Companies House records on
4th October 2007

Ref 3262598/09/28

> Registered Office
Address
if any of the detads are
wrong, sinke ther through
and fif in the comect detatls
n the “Amendsd details”
column

NG/ -

> Please check the details pnnted m the “Current details” column
> If any details are wrong, stnke them thrg )

in the "Amended dstails" column
> Please complete in black ink and use ¢

Section 1: Company details

Times Place
45 Palt Mall
Ltondon
SWI1Y 5JG

363s Annual Return

Cornpanies Tlouse

—— jorchentond —

MONDAY

Address

1

UK Postcode — v v o o

> Regisier of Members
It any of the details are
wrong, stnke them through
and il in the correct detarls
'+ 0 the "Amended detads”
column

LK |

Address where the Register 1s held

Wﬁeﬂ'\

Address

LQ\TA ansreans Tie

LREsTRY 2 BEKEN tronn ot

Qe Edpren M ENT

UK Postcode S.R3._ 4TV

> Register of Debenture
*" Holders
if any of the detals are
wrong, strike them through
and {ifl in the correct detais
in the "Amendsd details*
column '

Not Applicable

Address

UK Postcode

[ N — ke

> Pnncipal Business

. '+ Activities y !

if any of the details are
wrong, stnke them through
and il i the correct details
in the "Amendad datafs”
column

> Please enter additonal
pancipal actvity code(s) in
"Amended details" column
See notes for guidance for
hist of activity codes

03/07

SIC Code  Description
6712 Security broking & fund
management

N O

SIC CODE Descnption




Company Secretary

it any of the detads lor this
person are wrong, stnke
them through and Iifl in the
comect detalls in the

Name
Jamaes Jackson BRACE

Tick this box if this address s a service

Address
~amended details® column a4A Hadham Road address for the benehciary of a
Bishops Stortford Confidentiahty Order granted under section 7238
Hertfordshire of the Companies Act 1985
CM23 2QF
Address
Particulars ol a new \
Company Secratary must )
be notified on lorm 268a
UK Postcode o o o o [
Datecichange _ « / o o/ o o
Date James Jackson BRACE
ceased to be secretary (f applicable)
Company Secretary Name Name

If any of the delais for this
person are wiong, stnke
them through and fifl in the
comrsct delads in the
“"Amanded details” column

Particulars ol a new
Company Secrelary must
be notified on form 288a

Nicholas Mark WILLI

Address

Tick this box d this address i1s a service
address for the benehiciary of a
Confidentiality Order granted under section 7238
of the Companies Act 1985

Address THS 1D v Ui 8160

AS SEUTIAYT wEr |

!
. 1310* ot ve war geen |
. A Owvio o Siwek v w|oé
UK Postcode o« © o = o

Datecfchange . . / o/ Lo =

Date Nicholas Mark WILLIAMS

ceased to be secrt;iary {1 applicable)
1031 209F

d

W cofics of Ting AT

2880 A 2%%L PNE
PTTACKED To T folin
oA aefesNTE




—

> Diroctor Name Name

if any of the detarls for this Tom CROSS BROWN .

person are wrong. stika

them !h‘:ugf; and :” in the Tick this box if this address 1s a service

fon‘ef-" alails in ‘.9 Address address for the beneficiary of a

‘Amended details* column Shipton Old Farm Confidentialty Order granted under section 7238
Winslow of the Companes Act 1985
Buckinghamshire
MK18 3JL Address

Date of birth 22/1211947 .

Nationality  British UKPostcode _ o Lo oo

Particulars of a new Director Dateofbith o« o/ v /oo

must be notifiad on form Occupation  Non Executive Directop Nationality '
268a Occupation
Dateofchange . » J = « [ o =
Date Tom CROSS BROWN ceased lo
be director (¢ applicable)
[ T Y R
> Director Name Name
if any of the detads for this Terence Charles ECCLES .
person are wrong, sinke
them through and fll in the Tick this box if this address 15 a service
correct datails in the Address address for the beneficiary of a
Amended details" column Gateside House Confidentialty Order granted under section 7238
Ravenscroft Road of the Companies Act 1985
Weybridge \
Surrey Address
KT13 0NX

Date of birth 05/01/1946 .

NB‘IOI‘IBIW British UK Postcode o o o [

Particulars of a new Director Dateofbith v / v /oo

must be notified on form
288a 1

Occupation  Non Executive Directol nayonalty

o e - [ *Qccupation .

Dateofchange .  / v [ v v

Date Terence Charles ECCLES ceased
to be director (if applicable)

[T S R

e




> Director Name Name

I any of the detads for this Alexander KHEIN ,
person are wrong, stke '
th h i th

?:nmac, ;:‘g‘;;c:hf nhe Tick thus box if this address is a service

. de . Address address for the beneficiary of a

Amended dstails” column Penthouse D Montrose Court Confidentiality Order granted under section 7238
Princess Gate of tha Companies Act 1985
London
SW7 2QG Address

| I—

1

Date of birth 17/09/1969 .

Nationality Usa UKPostcode o oo oo

Particulars of a new Director Dateofbith o w7/ oo fooww

Occupation Chuef Operating Oftfice

must be natited on form | Nationalny -
88

268a Qccupation
Dateofchange  « f « « [ v
Date Alexander KHEIN ceased to be
director (if applicable)
' [Sy B B, f S T

> Director Name Name
it any of the datails for this Mark POOLE

person are wrong. stnke
them through and fifl in the

Tick Lthis box if ihis address s a service

correct detais in the Address address for the beneficiary of a
"Amended detais” column Sheftord House Confidentialty Order granted under section 7238
Great Shefford of the Companies Act 1985
Hungerford
Berkshire Address
RG17T 7EF

Date of birth 19/07/1561

Nationality British UK Postcode o o o o [
Farticulars of a new Director o t Dateofbith L o/ o fuew
must be notied on form ccupation  Fund-MaRagal Nationalty
288a Fuad Mua.a.f
Qccupation

Dateofchange— « / v o /v Lo

Date Mark POOLE ceased to be director
{if applicable)

S T T T L S T P
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>

Director

if any of the delalls lor this
person are wrong, strke
them through and Il in the
comact dalails in the
"Amanded details" column

Particulars of a naw Diractor
must be notfied on form
288a

Name
Hans Joerg RUDLOFF

Address
Flat 7

| 7 Onslow Gardens

London
SW73LY

Date of birth 11/10/1940
Nationality German

Occupation Banker

Name

Tick this box 1if this address 1s a service
address for the beneficiary of a
Confidentialty Order granted under section 7238
of the Companies Act 1985

Address

L

UK Posicode o o o o
Date of birth
Nationality

L b

[EERUEY ST I T G

Occupation .

Dateofchange . « / = v [ v

Date Hans Joerg RUDLOFF ceased to
be director (if applicable)

[ Y B I Y N

>

Director

if any ol the details lor this
person are wrong, stnke
them through and [l in the
corract details in the
*Amended details” column

Partculars of a naw Director
must be notthed on form
288a

Name
Hugh WILLIS

Address
Harroway House
The Harrow Way
Whitchurch
Hampshire
RG28 7QT

Date of bith 11/03/1960

‘Nationality  British

Occupation Fund Manager

Name

Tick thus box if this address is a service
address for the beneficiary of a
Confidentialty Order granted under section 7238
of the Companies Act 1985

Address

L

UK Postcode o w v [
Date of binh
Nationalty L

e e e e e e

Occupation

Daleofchange‘_._ ] e o e

Date Hugh WILLIS ceased to be director
{f applicable)

[ e e e L Sy




_Issugad _s_hare capitallt_:lt_atails

Please fill in the Class of Share o Nu of har tsud
details of total share N
capital by class {eg _ OfDiN M |./l°\0 , [ 3S‘ 000
ordinary, preference
etc) that has been Aggregate Nominal Value of 1ssued shares
issued to the & \A0, ¢ s
company's
shareholders
Class of Share Number of shares tssued

L L

Aggregate Nominal Value of 1ssued shares

Class of Share Number of shares issued

Aggregate Nommal Value of tssued shares

Class of Share Number of shares issued

L L

Aggregate Nominal Value of 1ssued shares

> Please fill in the total Number of shares issued

number of issued 140 R 63S , ©ou
shares and their total
nominal value ° Aggregate Nominal Value of jssued shares
2 V0 b3S
¥
List of past and present members (Tick appropnate box}
> Please complete the O There were no changes during the period
roquired nformabon on O A list of changes is enclosed
the anached schadules LA full list of members 1s enclosed
or in ancther format
agreed by Companies
House The last full list of members was received on: 11/10/2006
> REMEMBER:

Changes to shareholder particulars or details of shares transferred to be completed each year
A full ist of shareholders 1s required with the first and every third Annual Retumn thereafter

List shareholders in alphabetical order or provide an index

List jont shareholders consecutively




- o S T e T o T T B g e T T e R e T e e e e e

shareholders since the last annual relum
> Please fili in details of any persons or corporate bodies that have transferred
shares since the last annual return

> Please use Section 4B to give detalls of any persons or corporate bodies who
have ceased to be shareholders since the last annual return or, in the case of a
first return, since the incorporation of the company

> Please copy this page 1f there 1s not enough space to enter all the company's
current shareholders

Class and number of Date of
Class and number ghares or amount of registration

Shareholders details of shares or stock transferred  of transfer
amount of stock held (f appropriate) (If appropriata}

Name

Address

UK Postcode T T T T T

Name

Address

L

UK Posicode T T A

Name

Address

[

UKPOStCOde _ e e e L e

Name

Address

[ —

L

UK Postcode [ S S T T




>  Please fill In details of any persons or corperate bodies who have ceased
to be shareholders at the date of this return  Also, please give the dates
that ther shares were transferred

> Please copy this page if there 15 not enough space to enter all the
company's former shareholders

Class and number of Date of

Former shareholders details shares or amount of registration
stock transferred of transfer",
Name
Address
UK Postcode [T W ST
Name
Address
UK Postcode T T T N T
Name
Address
UK Postcode b o b e e e
Name
Address
UK Posicode O T T T Y
Name
Address
UK POSICOGE - - . L [ S T




> When you have checked all the sections of this tarm, please
complete this page and sign the declaration below

> if you want to change the made up date of this annual return,
please complete 2 below

1. Declaration
{31 confirm that the details in this annual return are correct as al the made-up-date
(shown at 2 below) | enclose the filing fee of £30

Signature M Date
M 202,04 ,280Y
ShrerTor 1
0 ecretary) This date must not be earher than the
retum date at 2 below
What to do now

Complete this page then send the whole of the Annual Return and the
deciaration to the address shown at 4 below

2. Date of this return

@7 This AR 1s made up to If you are making this return up to an garlier date,
11/10/2007 please give the date here

[WTY VT B T S

Note The forrn must be dalvered to CH withun 28 days of this date

3, Date of next return

O If you wish to change your next return to a date earlier than 11th October 2008
please give the new date here

4. Where to send this form
(3 Please return this form to

Registrar of Companies For members of the Hays Document
Compantes House OR Exchange service
Crown Way DX 33050 Cardiff

Cardiff CF14 3UZ

Have you enclosed the filing fee with the company number wnitten on the
raverse of the cheque?

Contact Address

You do not have to give any contact information below, but if you do, ¢t will help
Companies House to contact you f there Is a query on the form  The contact
information that you give will be visible 1o searchers of the public record

Contact Name Telephone number inc code
CoMP s SQAETACT 022 FI 3D 37ee
Address DX number if applicable

C 37X (MosveENoh STREET o« c o w e
___LanPon DX exchange

L

Postcode M) K :‘_lgg




FORM MLS8(03/07)
CDROM/FICHE

BULK LIST OF SHAREHOLDERS OR MEMBERS FOR COMPANY
NUMBER - 3262598

A BULK LIST OF SHAREHOLDERS OR MEMBERS FOR THIS
COMPANY HAS BEEN LODGED BUT DOES NOT APPEAR ON THIS
ANNUAL RETURN. THE LIST WILL BE AVAILABLE TO REQUEST
ON MICROFICHE OR PAPER APPROXIMATELY 10 DAYS FROM
27/11/07. TO ORDER A COPY OF THE BULK LIST ON MICROFICHE
OR PAPER CALL THE NUMBERS BELOW:

COMPANIES HOUSE DIRECT CUSTOMERS PLEASE PHONE
08457 573991

WEB CUSTOMERS PLEASE PHONE 0870 333 3636

(N




